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Ms. Marsha Adams 
Remedial Enforcement Support Sec, SR-6J 
U.S. Environmental Protection Agency 
77 W. Jackson Blvd. 
Chicago, IL 60604-3590 

Re: Sticknev/Tvler & XXKem Sites 

Dear Ms. Adams and Estes: 

Ms. Sherry L. Estes 
Assistant Regional Counsel 
U.S. Environmental Protection Agency 
77 W. Jackson Blvd. 
Chicago, IL 60604-3590 

EPA Region 5 Records Ctr. 

340044 

This letter is submitted on behalf of Hanson North America, Inc, now known as Hanson 
Building Materials i\merica, Inc. ("Hanson"). Hanson previously received notice of your claim 
that Hanson could be held liable for all or a portion of U.S.EPA's outstanding response costs 
regarding the above-referenced CERCLA Sites. In response, Hanson, at your request, entered 
into a tolling agreement to allow the parties additional time to evaluate the merits of the asserted 
claim. We previously advised U.S.EPA that Hanson was not a successor-in-interest to the 
liabilities of the Dura Corporation, a Michigan corporation. We have now completed our review 
of publicly available records to confirm our position. Relevant documents are provided herewith. 

Apparently, in naming Hanson as a PRP, U.S.EPA relied on erroneous information 
provided to you by certain plaintiffs or their counsel in pending civil litigation, Stickney/Tyler 
Administrative Group v. Earl Scheib of Ohio, Inc. et a i , No. 3:98CV7538 (N.D. Ohio). The 
failure of plaintiiTs, or plaintiffs' counsel, to undertake due inquiry as required by Rule 11 of the 
Federal Rules of Civil Procedure has caused both U.S.EPA and Hanson to waste time and incur 
needless expense. Indeed, the information we provide to you would have been revealed by any 
diligent search of public records. 

We ask that U.S.EPA send to Hanson a letter confirming that U.S.EPA no longer 
considers Hanson to be a PRP to the above CERCLA sites. Moreover, so that the public is not 
mislead to the detriment of Hanson's constitutionally protected interests, please additionally 
confirm that U.S.EPA has or will correct all of its databases where Hanson has been incorrectly 
identified as a PRP to the sites. We are prepared to meet with representatives of U.S.EPA to 
discuss any of the information provided herein. 

mailto:perelan@seyfarth.com
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The enclosed records trace the corporate history of Dura Corporation. These records 
indicate that Dura Corporation, a Michigan Corporation ("Michigan Dura") conducted 
manufacturing operations from a facility located at 4500 Detroit Street, Toledo, Ohio, but 
dissolved in 1967.' Information developed by plaintiffs indicate that only waste generated before 
1966 found its way to either the Stickney or Tyler landfills. Accordingly, the only entity that 
could have CERCLA liability was long dead by the time that CERCLA was enacted, and the case 
law is clear that such entity can not now be liable under CERCLA. See, Levin Metals Corp. v. 
Parr-Richmond Terminal Co., 817 F.2d 1448 (9"" Cir. 1987). 

In the year prior to its dissolution, Michigan Dura appears to have sold certain assets to 
W.K. Corporation, a New York corporation and a wholly-owned subsidiary of Walter Kidde & 
Company, also a New York corporation at that trnie.̂  W.K. Corporation obtained certain assets 
of Michigan Dura and under corporate law principles would not be liable for any liabilities of 
Michigan Dura except those expressly assumed by contract. W.K. Corporation, however, did not 
contractually assume any CERCLA liability; to the contrary, under the purchase agreement it 
agreed to assume only certain liabilities existing as of the 1966 closing date.̂  Of course, no 
CERCLA liability existed "at closing," since the statute was enacted over a decade later. Chrysler 
Corp. V. Ford Motor Co., 972 F. Supp. 1097, 1108 (E.D.Mich. 1997). 

Similarly, there is no basis to suggest that W.K. Corporation (which subsequently changed 
its name to Dura Corporation, a New York corporation) should succeed to any liability of 
Michigan Dura under the exceptions to the general rule that an asset purchaser is not liable for 
the asset seller's liabilities. Even if an exception such as the de facto merger doctrine did apply, 
however, this exception would be of no value regarding U.S.EPA's claim. Naturally, a company 
can not succeed to a greater liability than that to which the selling corporation is subject. Where 
CERCLA liability cannot attach to the asset seller (here, Michigan Dura), there is no liability to 
which the asset purchaser can "succeed." Chrysler Corp. v. Ford Motor Co., 972 F. Supp. 1097, 
1108 (E.D.Mich. 1997). 

Although W.K. Corporation cannot legally be held liable for the disposal practices of 
Michigan Dura, to ensure completeness of this response, we outline the corporate history of both 
W.K. Corporation and its parent, Walter Kidde & Company, on the attached Exhibit A and 
provide supporting public records. As you will see, Hanson has no relationship to these entities 
or any of their legal successors. 

2 

See HNA00253 to HNA00254; HNA00257 to HNA00258; Mich. Gen. Corp. Act, Sec. 450.75. 

See HNAOOOOl to HNA00023. 

See id. at Section 2(b) [HNA00002] and Section 6 [HNA00004]. 
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In conclusion, it appears that neither W.K. Corporation nor its parent can be held liable 
for the disposal practices of Michigan Dura, but in any event Hanson is an unrelated entity. 
Accordingly, we ask you to provide us with a letter confirming that U.S.EPA no longer considers 
Hanson to be a PRP to the above CERCLA sites, and, equally important, that U.S.EPA confirm 
that it will or has corrected all of its databases where Hanson has been incorrectly identified as 
a PRP to the sites. 

Very truly yours, 

SEYFARTH, SHAW, FAIRWEATHER & GERALDSON 

By 

Andrew H. Perellis 

AHP/bdp 

Enclosures 
cc: Dave Musel, Department of Justice 

Wendy L. Carney, Branch Chief, Remedial Response Branch #1, U.S. EPA 
Jane E. Montgomery, Schiff, Hardin & Waite 

10060901.2 
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EXfflBIT A 

History of Dura Corporation, a Michigan corporation ("Michigan Dura") 

Date 

September 1922 

July 1959 

August 1966 

November 1966 

March 1, 1967 

April 17, 1967 

Activity 

Detroit Harvester Company is incorporated under 
Michigan law 

Detroit Harvester Company changed its name to 
Dura Corporation, a Michigan corporation 

Michigan Dura sells certain assets to W. K. 
Corporation, a New York corporation. 

Michigan Dura changed its name to Harvester 
Liquidation, Inc. 

The existence of Harvester Liquidation, Inc. 
terminates by expiration of term. 

Harvester Liquidation, Inc. liquidates its assets 
and legally dissolves pursuant to stamte which 
provides that "[a]ll corporations whose charters 
have expired by . . . dissolution . . . shall 
nevertheless continue to be bodies corporate for 
the further term of 3 years from such . . . 
dissolution . . . for the purpose of prosecuting and 
defending suits for or against them. . . . " 

Related 
Documents 

HNA00204 to 
HNA00208 

HNA00244 to 
HNA00245 

HNAOOOOl to 
HNA00023 

HNA00253 to 
HNA00254 

HNA00253 

HNA00257 to 
HNA00258 

Mich. Gen. Corp. 
Act, Sec. 450.75 

* The provided documents identified as "HNAOOxxx" are a subset of those produced in discovery to plaintiffs in Stickney/Tyler 
Administrative Group v. Earl Scheib of Ohio, Inc. et a i . No. 3:98CV7538 (N.D. Ohio). 
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History of W.K. Corporation, a New York corporation 

Date 

November 1966 

March 1982 

June 1982 

February 1984 

Activity 

W.K. Corporation is incorporated in New York. 
W.K. Corporation is a wholly-owned subsidiary 
of Walter Kidde & Company, a New York 
corporation. W.K. Corporation changed its name 
to Dura Corporation, a New York corporation. 

Dura Corporation, a New York corporation, 
changed its name to Lucca Liquidating, Inc., a 
New York corporation. 

Lucca Liquidating, Inc. changed its name to 
Marlinca Corporation, a New York corporation. 

Marlinca Corporation dissolves after assigning 
assets to its parent, Kidde, Inc. 

Related 
Documents 

HNA00025 to 
HNA00029 

HNA00030 

HNA00098 to 
HNA00099 

HNAOOIOO to 
HNA00102 

HNA00107 to 
HNAOOllO 

* The provided documents identified as "HNAOOxxx" are a subset of those produced in discovery to plaintiffs in Stickney/Tyler 
Administrative Group v. Earl Scheib of Ohio, Inc. et al.. No. 3:98CV7538 (N.D. Ohio). 
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History of Walter Kidde & Company 

Date 

pre-July 1968 

July 1968 

April 1980 

March 1988 

Activity 

Walter Kidde & Company was a New York 
corporation (incorporated in 1917) 

Walter Kidde & Company, a New York 
corporation, merged into W.K. 3 Corporation, a 
Delaware corporation incorporated in March 
1968, which thereupon changed its name to 
Walter Kidde & Company, a Delaware 
corporation. 

Walter Kidde & Company, a Delaware 
corporation, changed its name to Kidde, Inc., a 
Delaware corporation. 

Kidde, Inc., a Delaware corporation, was merged 
into Bloom-1, Inc., a Delaware corporation, then 
renamed Kidde, Inc. Subsequently, Kidde, Inc. 
(formerly Bloom-1) merged into HIMP-2, Inc., a 
Delaware corporation, then renamed Kidde, Inc. 

April 1988 Kidde, Inc. (formerly HIMP-2, Inc.) merged into 
HKID-45, Inc., and was thereafter named Kidde 
Industries, Inc., a Delaware corporation. 

September 1996 KH 2 Inc., a Delaware corporation and indirect 
subsidiary of Hanson PLC comes to own all of the 
shares of Kidde Industries, Inc. Note: Hanson 
PLC is not the same a Hanson North America, 
Inc. 

Related 
Documents 

HNA00259 to 
HNA00261 

HNA00259 to 
HNA00261 

HNAOOlllto 
HNA00116 

HNAOOinto 
HNA00122 

HNA00262 to 
HNA00265 

* The provided documents identified as "HNA(X)xxx" are a subset of those produced in discovery to plaintiffs in Stickney/Tyler 
Administrative Group v. Earl Scheib of Ohio, Inc. et a i . No. 3:98CV7538 (N.D. Ohio). 
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r?ii5 15 to Certify that the Annexed copy has been compared by me with the record 
on file in this Department and that the same is a true copy thereof. 

172 

In testimony whereof, I have hereunto set my 
hand and affixed the Seal of the Department, 
in the City of Lansing, this Sth day 
of September, 1999. 

G^ GJI 
HNA00204 

, Director 

Corporation, Securities and Land Development Bureau 
r . n t n cc/si ADDCADC nK i i v / - .M nDir:iM/M 
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^ / ARTICLES OF ASSOCIATION 
O F 

..DETB0ri..HARVEaTEE..C01£PAII.Y... 

W e , the undersigned, desiring to become incorporated under the provisions of Ac t N o . 
84 of the Publ ic Acts of 1921, ent i t led " A n ac t to provide for the organization, regulation 
and classification of domestic corporat ions; to prescribe their r ights, powers, privileges and 
immuni t ies , to prescribe the condit ions upon which corporations m a y exercise their fran
chises." etc . , do hereby make, execute and adopt the following articles of association, 
to-wit: 

ARTICLE I. 

The name assumed by this association, and by which it shall be known in law, is 

_ D.e.tro.lt...HarTe8.t.er...CQmpany. 
ARTICLE II. 

Thi s corporat ion intends to proceed under Sec I Chap te r I . P a r t I, of the above ac t . 

A R T I C L E I I I . 

T h e purpose or purposes of this corporation a rc as follows: 

Io...manufaat.ur.e.»...bujr.^...fljell..Aiil..d.eal...lii..all..jnRnnfir...o.f...haiyea.t.liig 
maclilnfiiy.,....aq.ulpmfint.,...par.ta»...a.cofiaaorl.ea...or...o.th.er..jiieohanical 
4e.T.J..<s.ea....ftncl....ln...gefl.e.r.al...t.o....d.o....a...g.e.ne.r.al...manuffl.c.tur.ljjg...huaine.8fl 

....Bnd._all...tMnga..jie.c.eflaaiy....ox-in...any....wiafi...appertainiiig....thfirata. 

ARTICLE IV. 
Principal place where com[>any will operate is S.a^b.r.O.l.li 

in the county of Jlfayna^ State of Michigan 
Address of main ofiice in Michigan is &53.&..LiTerQO.ia...AT.e...,...BG.tXOit, M l c h ^ 

(.^Ireet and ouiolMf) (Cllj) 
Address of main ofiice outside of Michigan is.._ H.QJQ.Q _ 

A R T I C L E V. 

, T h e total capital stock authorized is JFlTfl.. J u n d r f i d ..IhOUa KTIfl dollars 

and jrlJrty... 'i;h011Band shares of no par value. 

The amount subscribed is .On.fi...'i!hO.U.aBnd doUais 

and JIO shares of no par value. 

The amount paid in is Olie...ThjOUaaild dollars. 

The number of shares of common stock is F.l.fty.-.T.h.Q'ftaBn.d of the par 

value of__! Tfill...ClO J _ dollars each. 

af t l i t t rcs ef p ro f i r r oJ slBsl i ia i i...iii..i.iiii.i cf i h t p a i 

value of - -•- - — - dollars each. 

The preferred stock shall be subject to redemption a t pa r on the --^^ ĵ̂ -rfrrrrT™ day 

of. _.»._j * A. D. , 19. "....., a n d the-bflWershall be entit led lo a dividend 

of per cent per annum, payable ..̂ ^ ,̂,,rrrT^^Zyy.. _ which 

shall be cumulat ive and payable before anv,..dMit}end shall be set a p a r t or paid on the common stock. T h e 

preferred stockholders shall..^^^^.^rrrrTTTbe ent i t led to vote for directors. 

The number of shares of non-par value stock is E l f . t y . . . I h O U a a D d : the price of each 
O n e „ __ „ dollars. 

Classes of no par value stock, basis of such classification, with number of shares in each class; 

If ona - I 

Non-par shareholders shall .r..r'..-.-....be entit led to vo te for directors . I 

HNA00205 
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'/ 

Such shareholders shall be entitled to participate in dividends or assets of the corporation as follows: \ 

^}^y^_ raljably with thê ^C^ \ 

by- laws.pf t he company 

Other classes, if any, „ 

-._ none 

Amount of common stock, paid for in cash is Ona-.-ThOUaaild dollars, 

and - n o dollars has been paid in other property, tKe 

dgoeHptiow and va luat ion at %yhieh each I tcu i I J t ukL i i , i j u j f u l l u » j , <Ii . . ; _ 

An jBun t at pfcferred atoeh, pa id (or i n task ia J o l l a i a . 

d^id dellara Uae lisew j i a i j f a i in c i hp r p rapa r t j i i 

lllU dLSLlIplIuiJ and TuluaHon at ^yhi t l i eaeh i t sm is ta l isn i i f ag follo^Mt, ^'ia. ; i i i . . i . . .. i i iiL.iiiii....i.ii.ij —. t* -

Amount of non-par value stock, paid for in cash is J^One dollars, ^ 

and _ .*:..T.~.~_ „ dollars has been paid in other property^tlw 

Jejcflptian and voluotion at whieh eaeh item \> taken, is as lallo>ij. rlj..: 

The amount of actual capital, in cash or property Ar bsth'.'w^ich this corporation owned and possessed 

at the time of executing these articles is Onfi...!EhOUaand dollars. 

ARTICLE VI. 

The term of this corporation is fixed at _ . T h i r t y . years. 

ARTICLE VII. 

Names of stockholders, their residences and shares subscribed by each are: 

•aaics 

Ralph B. Otwell 

Grant L. Cook 

ChrJ.atian_E^Uat±hewa 

r 

' 

mSIDXHCE 
(GiTa i t rn i adjrasa la cltla) 

6535 Llvernola Ave.Detrol 

Ll20.Phl ladelphla_W.Detrp 

-140-Mancet S t . Mt.Clemea 

NO. o r SH«RIS 

1 Cora. 

t 98 

Lt 1 

i 1-

• 

HNA00206 

"r,OLD SEAL APPEARS ONLY ON ORIGINAL 



c y - f 

A R T I C L E VII I . 

' The names and addresses of officers and directors (or an attorney in fact) for the first year of the corpora

tion's existence are as follows: 

• IIMC 

f j f i o r e " TT- THn lT i 

orricE 

A . t t o T n f i y I n f f t R t 

aODIIESS 

?..'Sf).'! f i r s t U n t l n n n i -RnTiV 

Det ro i t , Mlch-igan . 

A R T I C L E IX. 

ta th< Any epgeinl atatemtnt Of statsmonta partmning to tha primarjr org 

iliLludtd ill tlie feiregoi»g iiLquipamanti maj ' bs sat forth undsr ihie articU. 

aniaatlgn af this aoapapallan and n e t 

In Witness Whereof, We, the parties designated, as provided by law, by the parties associating as shown 

under Article VII of these articles, for the purpose of giving legal effect to these articles, hereunto sign our 

names this,^ .^.15.th..^^^. day of September- A. D., 19...22 

''y.L^'.^y/4y4^yy'^..y'yyyyy4y^y^... 

STATE O F M I C H I G A N . 1 ' 

t ss. 

On this- 15th day of.Septemher. A. D., 192...2.., 
before me, a I l 0 . t a r y . . . E . U h l l C in and for said County, 

personally appeared 

Ealph.-B....otwell-
Grant.L....Cook 
.Q.h.?!is*Jt.̂ ....?.'....M?.1;.*.h.e.wB 

known to me to be the persons named in, and who executed the foregoing instrument, and severally acknowl

edged that they executed the same freely and for the Intents and purposes therein mentioned. 

lTotaiy...Eul)llc..-lSiyne...Coimty.,...liix:h.6<y<«-T^ 
My commission expires O c t o b e r - l l . , - 192..^ \ J 

i k L \y^'y{oy\^'^ 

CorporO'na Diviaon 

•.-'^':.lr"|922 
,- . ; - 3 BY 

HNA00207 
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,̂  FORM 36 

/
, ' I< U K M JO 

CERTIFICATE OF AMENDMENT TO THE 
^ ^ " ' ARTICLES OF INCORPORATION 

DETROIT HARVESTER COMPANY 
(Corporate Name) 

a Michigan corporation, whose registered office is located at ?.?:§-??- 5?-?.?.^-?]l-.?--!:.4..?.?.?-.^....... 
(No.) _ (Street) 

9 y 4 : y . ^ 4 y . 3 .1 . . . . . -P^J' :^^^.?.^. Michigan, certifies pursuant to the pro-
(Clty) (Zone) (County) 

visions of Section 43 of Act No. 327 of the Public Acts of 1931, as amended, that at a meeting of the 

Sh3.r*G h o l d e r s 
- of said corporation called for the purpose of amending the articles of 

(Shareholders or members) 

incorporation, and held on the S.Zfch ...day of - - ....y.)^AiS- , 1955 , 

{the holders of a majority of the shares ] 
JtECtlxitioSJIJiXKSQilCCdKxfcilRJSkaaSEat'l of each class entitled to vote 

that Article No -I -. of the Articles of Incorporation is amended to read as follows, viz.: 

ARTICLE-.I.--... 

._The name of t h e c o r p o r a t i o n i s DURA CORPORATION." ' 

-- - -. - - HNA00244 
FORM 16 
NOTE: *Sec. 43, amended by Act 155, P. A. 1953, provides : 

^y. <"» » » a That any amendment which impairs the preemptive right of the holders of .shares of any class of capital 
' J stock entitled to such right shall be approved by the vote of the liolders of 2/3 of the shares of each such 

'^y GOLD SEAL APPEyRJ^BtJlf dhJ'bRIGINAL 



fy 
J l -

Signed on Julx..28.̂  195_?. 

DETROIT HARVESTER C O M P A N ^ -̂ ^ 

Corporate Name) 

(Corporate Seal if any) 
fPreBident^ 

(Secretary)ui Aaalstaut DcciWaij) 

:3 

J "̂  
C3-J 

< z 
z 2 

5 o 
•= in 
P UJ 

Z « 

2 

STATE OF MICHIGAN 
l-ss. 

COUNTY OF 03klan.d 

On this - %8t\\. (jay of Ju.ly , 195.9... before me appeared 

J. Thomas Smith 
(Name of Pre«ldent\f Viug-jPreaMept) 

to me personally known, who, being by me duly sworn, did say that he is the ^ > ^ „ , . , ^ viecpreskient— 

;5 of .DfitrDit-.HarYea£fir..CoiDpany.. 
(Corporate Name) 

which executed the foregoing instrument, and that * [the seal affixed to said instrument is the corporate 
seal of said corporation, and that] said instrument was signed •[and sealed] in behalf of said corporation 
by authority of its board of directors, and said officer acknowledged said instrument to be the free act 
and deed of said corporation. 

•If corporation has no seal s t r ike out the words 
in brackets and add a t end of acknowledgment 
the following: "and tba t said corporation has 
no corporate seal". 

. > C ] S e i _ - . . i - y 
^ ^ -.(Slg:nature of Notary) 

DAVID PAMPU 

-Suite ci£ Mluhiyau?Acting in Oakland County, Micti. 
My Commission Expires Mar. 16,1962 

J^Y Comminfiinn oxpirci-

(Notarial seal required if acknowledgment taken out of S ta te) 

Filing Fee $5.00 * " ^ ^ T , V ? " ^ * ^ " 0 ' * *»'> 
^ SECURITIES COMMISSION 

JUL 3 01959 
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APPENDrX A 

AGREEMENT AND PLAN OF REORGANIZATION 

AGREEMENT AND PLAN OF REORGANIZATION dated August 9, 1966 (the "Agreement") between 
Walter Kidde & Company, Inc., a New York corporation ( " K I D D E " ) , and Dura Corporation, a Michi
gan corporation ( " D U R A " ) . 

W I T N E S S E T H : 

A plan of reorganization pursuant to the provisions of Section 368(a) (1) (C) of the Intemal Revenue 
Code of 1954, as amended, is hereby adopted to be effected by the acquisition by a wholly-owned subsidiary 
of KIDDE ("KIDDE'S Subsidiary") of all of the assets of DURA solely in exchange for KIDDE'S Series A 
Convertible Cumulative Preference Shares, par value $1.00 ( "KIDDE Preference Shares"), and the as
sumption by KIDDE'S Subsidiary of the liabilities and obligations of DUR.\ (as hereafter described in this 
Agreement), followed by the dissolution and complete liquidation of DURA, all in the manner and sub
ject to the terms and conditions hereinafter set forth. 

Now, THEREFORE, to consummate such plan of reorganization and in consideration of the mutual 
covenants, agreements, representations and warranties herein contained, the parties hereto agree as 
follows : 

1. Ex-change by Dura. At the Closing (as defined in Section 4 hereof) DUR,\ will validly sell, 
transfer, assign, convey and deliver to KIDDE'S Subsidiary ail of the assets of DURA of every t>-pe and 
description, real, personal and mixed, and its business as a going concern, its good will and including, 
without limitation, all cash on hand and in banks, stocks, bonds, and other securities, the e.\clusive right 
to use the name "DURA", trademarks, trade names, brand names, patents and patent applications and in
terests thereunder, licenses, including patent licenses, inventions, processes, "know-how", formulae, com
positions, drawings, trade secrets, plans, files, notebooks and records relating to research, engineering 
and development, the subject matter of research, engineering and development activities, production data, 
shop rights, customers' lists and information relating to customers, real estate and interests therein (in
cluding leaseholds and all other interests), machinery, equipment, motor vehicles, supplies, notes and 
accounts receivable, books and records, inventories of raw materials, work in process, finished products 
and supplies, fixtures, contracts, claims of every description including claims for ta.x refunds, any re
strictive covenants and obligations of former ofncers and employees, franchises, funds of whatever nature 
including escrow and security deposits, if any, and all other property and rights of every kind and 
nature, tangible or intangible, owned by DuR.\ as of the Closing whether or not specifically referred to in 
this Agreement, excepting, however, the minute book and stock records of DuR.\ and the funds retained 
by DuR.̂  in accordance wnth Section 3 hereof. The assets and business of DURA to be transferred to 
KIDDE'S Subsidiary hereunder are hereinafter called the "DuR.^ Assets". 

\S'ithout limiting the generality of the foregoing. DURA Assets shall include all of the assets, prop
erties and rights reflected on the Balance Sheet of DUR.^ as at July 31, 1965, as certified by Messrs. Peat, 
Marwick, Mitchell & Co., independent certified public accountants, hereinafter referred to as "the Dura 
Balance Sheet", except such assets, properties and rights (i) as may have been disposed of since July 
31, 1965, and prior to the Closing in the ordinary course of business or applied to the payment of debts 
and liabilities of DURA, (ii) as may have been disposed of on and after the date hereof and prior to the 
Closing as permitted by Section 7 hereof, or (iii) as may have been disposed of with the express written 
consent of KIDDE. 

2. Exchange by KIDDE. At the Closing, in full consideration of such transfer, conveyance and delivery, 

(a) KIDDE will deliver to DuR.̂ . a certificate for such whole number of KIDDE Preference Shares 
as equals four-tenths (.4) of a KIDDE Preference Share for each one (1) share of DURA Common 
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Stock issued and outstanding at the Closing, less four-tenths (.4) of a KIDDE Preference Share for 
each one (1) share of DURA Common Stock held by DURA shareholders who have objected to the 
sale of DURA Assets and demanded payment for their stock as provided in Section 44 of the Michigan 
General Corporation Act ( "DURA Dissenters"). If DUR.«L is entitled to a fractional share of KIDDE 

Preference Stock pursuant to this Agreement, the total number of shares of KIDDE Preference Stock 
delivered to DUR,\ shall be rounded to the next nearest number of shares not involving a fraction. 

(b) KIDDE'S Subsidiary will deliver to DURA an undertaking of assumption and agreement to 
pay or discharge all liabilities and obligations of DURA of any kind, character or description, whether 
accrued, absolute, contingent or otherwise (and whether or not reflected or reserved against cn 
the Dura Balance Sheet) of DURA as the same shall exist at the Closing, except ( i) debts, expenses, 
obligations and liabilities of DURA in connection with the making and performance of this Agreement 
as set forth in Section 3 hereof, (ii) any liabilities of DURA to its shareholders as such, (iii) liabilities 
for any federal or state tax based upon or measured by income which may be asserted against DURA'S 

shareholders as a result of the transactions provided for herein, and (iv) any liabilities or obligations 
under any agreements, as amended, to which DURA, its ofncers, directors or shareholders are parties 
requiring any of them to purchase or redeem shares of DUR.\ Common Stock; 

(c) KIDDE will assume DURA'S obligations to issue DUR.^ Common Stock under options out
standing under DUR-^'S 1953 and 1964 Stock Option Plans and will substitute for .the shares of 
DuR-\ Common Stock subject to options outstanding under such Plans as of the Oosing shares of 
KIDDE Preference Stock at the rate of four-tenths (.4) of a share of KIDDE Preference Stock for each 
share of DuR.^ Common Stock and at a price per share equal to the option price (as adjusted for 
stock dividends and stock splits) per share of DuR.\ Common Stock multiplied by 2.5 (or for such 
lesser number of shares or such higher price as may be necessary to satisfy the requirements of 
Section 425(a) of the United States Internal Revenue Code of 1954) ; KIDDE agrees that options 
outstanding under the Plans will continue in full force and effect after the Oosing notwithstanding 
any provision in such Plans to the contrary; and 

(d) KIDDE will assume the obligation of DURA to deliver DURA Common Stock under DuR-^'s 
Bonus Plan for Salaried Employees and shall substitute for the shares of DURA Common Stock 
that DuR.\ is obligated to deliver under such Plan in payment of deferred installments of bonus 
awards KIDDE Preference Stock at the rate of four-tenths (.4) of a share of KIDDE Preference Stock 
for each share of DUR.\ Common Stock. 

3. E.rpenscs Relating to Dissolution and Liquidation oj DuR.\. DURA shall retain as of the Qosing 
cash in an amount equal to the sum of the following: 

(a) any declared but unpaid dividend on DuR-\'s Common Stock, such dividend having been 
declared subject to Section 7(d) hereof; 

(b) an amount equal to amounts payable to DuR.\ Dissenters, if any; and 

(c) S225,000 to be applied to pavmcnt of DuR.«i's e.>:penses in connection with the consum
mation of this Agreement, including without limitation, 

(i) all taxes whether United States (federal, state or local) or foreign; 

(ii) reasonable counsel and accountant fees; 

(iii) expenses of conveyance, transfer, assignment and delivery of the assets, properties, 
business and good will of DURA to KIDDE and the filing and recording of the documents effecting 
the same; and 

(iv) actual expenses of dissolution and distribution of KIDDE Preference Shares to DuR.\ 
shareholders. 

(v) any finder's fee payable by DuR.\ in connection with the transactions contemplated 
by this Agreement. 

If the amount of cash retained by DUR.'^ is in excess of the amount required to pay such dividends, ^ 
such DuR.\ Dissenters, and such expenses, the excess shall be paid over by DURA to KIDDE'S Sub- y 
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sidiary as promptly as practicable but not later than July 31, 1967. If the amount of cash required 
to pay such dividends, such DURA Dissenters, and such expenses is in excess of the amount retained, 
KIDDE'S Subsidiary shall retum to DUR.\ an amount of cash equal to such excess, but, in no event, 
shall the amount of cash to be returned by KIDDE'S Subsidiary, when added to the amount of cash 
retained by DuR.\, reduce the net assets conveyed, transferred, assigned and delivered to KIDDE'S 

Subsidiary to an amount less than 90% of the net value of DURA'S Assets. 

4. Closing. The Closing hereunder will be held at a place to be designated by KIDDE at 11 .-00 A. M. 
on a day not later than the 30th day after the occurrence of the last of the following events: 

(a) approval of this Agreement by the shareholders of DURA at a meeting duly called and 
held; 

(b) approval of this Agreement by the shareholders of KIDDE at a meeting duly called and 
held; 

(c) the receipt of the tax mling specified in paragraph (f) of Section 13 of this Agreement. 

Such time and date are referred to in this Agreement as the "Closing". 

5. DuR.'^'s Obligations at Closing; Further Assurances. At the Closing, DURA will deliver 
to KIDDE'S Subsidiary: 

(a) such good and sufficient deeds, bills of sale, endorsements, assignments and other good 
and sufncient instruments of conveyance, sale and transfer, in form and substance satisfactory to 
KIDDE'S counsel, as shall be required or desirable in order effectively to vest in KIDDE'S Subsidiary 
all DURA'S right, title and interest in and to all of the DuR.\ Assets. To the extent that the assign
ment of any contract, license, lease, commitaient or undertaking to be assigned to KIDDE'S Sub
sidiary as provided herein shall require the consent of the other party thereto, this Agreement 
shall not constitute an agreement to assign the same if an attempted assignment would con
stitute a breach thereof, but DUR.^ agrees that it will use its best efforts to obtain the written 
consent of the other parties to all such contracts, licenses, leases, commitments, and undertakings 
to the assignment thereof to KIDDE'S Subsidiar>-, and if such consent is not obtained, DURA will 
cooperate with KIDDE'S Subsidiary in any reasonable arrangement designed to provide for KIDDE'S 

Subsidiary the benefits under any such contracts, licenses, leases, commitments, and undertakings, 
including enforcement, for the benefit of KIDDE'S Suhsidiarj-, of any and all rights of DURA against 
the other party thereto arising out of the breach or cancellation by such other party or otherwise; 

(b) and at any time or times after the Closing, Duk.\ shall at the request of KIDDE also take 
all action necessary to put KIDDE'S Subsidiary in actual possession and operating control of the DUR.\ 

Assets and shall at any time execute and deliver such further instruments of conveyance, sale and 
transfer and take such other action as KIDDE n:ay request in order to convey, sell and transfer more 
effectively to KIDDE'S Subsidiary any of the DURA As-e:s. to connr:n the title of KIDDE'S Subsidiary 
thereto and to assist KIDDE'S Subsidiary in exercising rights .vi:h respect thereto; 

(c) evidence, in form satisfactory to KIDDE'S ccui:sfl, that this Agreement and the dissolution 
and liquidation of DURA have been duly authorized in accordance with the laws of the State of 
Mic'-.igan by the requisite vote of DURA shareholders and evidence as to the number of holders of the 
issued and outstanding shares of DURA Common Stock who have objected to the sale and demanded 
pavTuent for their shares ; 

(d) a certified copy of the resolution of DURA'S Board of Directors authorizing the execution, 
delivery and consummation, and ratifying the acts of the officers and employees of DUR.'^ in imple
menting, this Agreement. 

6. KIDDE'S Obligations at Closing. At the Closing, KIDDE will issue and deliver to DURA : 

(a) a certificate, registered in the name of DUR.^, for the number of KIDDE Preference Shares 
required to be delivered by Section 2(a) of this Agreement; 
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(b) appropriate evidence that the KIDDE Preference Shares delivered to DURA hereunder arc 
listed, subject to official notice of issuance, on the American Stock Exchange or the New York Stock 
Exchange if KIDDE Stock is then listed on such latter Exchange; KIDDE agrees to use its best efforts 
to effect and maintain such listing; 

(c) evidence in form satisfactory to DUR-A'S counsel, that this Agreement has been duly 
authorized in accordance with the laws of the State of New York, by the requisite vote or votes 
of KIDDE shareholders; 

(d) a certified copy of the resolution of KIDDE'S Board of Directors authorizing the execution, 
delivery and consummation, and ratifying the acts of the officers and employees of KIDDE in imple
menting, this Agreement. -" " -^ 

At the Closing, KIDDE'S Subsidiary will deliver to DURA an instrument setting forth the obligations 
of KIDDE'S Subsidiary described in Section 2(b) of this Agreement. 

7. Obligations of DURA Prior to Closing. DURA agrees that after the date hereof and until the 
Closing: "• ~ .̂ 

{z) DuR.\ and its subsidiaries will carry on their business in a good and diligent manner con
sistent with prior practice and DUR.\ and its subsidiaries will use their best efforts to preserve their 
respective business organizations intact, to keep available to KIDDE the services of all of the present 
ofiScers, employees, agents and representatives (except that they may terminate employment for 
cause), and to preserve for KIDDE the good will cf suppliers, customers, clients and others having 
business relations with DURA and its subsidiaries. 

(b) DURA and its subsidiaries will each maintain its corporate existence and good stand
ing in its state of incorporation and in each state in which it is qualified to do business and 
each will not a.mend its Articles of Incorporation except as may be necessary to carry out this 
Agreement. 

(c) No change will be made in the authorized capital stock of DURA or its subsidiaries nor shall 
any rights, warrants or options relating thereto be issued; no shares of authorized capital stock of 
DURA or shares of capital stock of DUR.\ held in its treasury s'nall be issued or delivered except 
pursuant to the terms of stock options now outstanding as set forth in Schedule C, which DURA 
is delivering to KIDDE as of the date hereof, or except pursuant to bonus awards made under 
DURA'S Bonus Plan for Salaried Employees for the fiscal year ending July 31, 1966 or any year prior 
thereto under such Plan as constituted on the date hereof. 

(d) No dividend or other distribution except DURA'S usual 5.20 quarterly dividend will be 
declared, set aside or paid on cr in respect of the capital stock of DURA, nor will DURA directly or 
indirectly redeem, retire, purchase or otherwise reacquire any of its shares of stock. 

(e) Except with KIDDE'S prior written consent (which shall not be unreasonably withheld): 

(i) no g-;neral or unusual increase will be made in compensation or rate of compensation 
p3^•ab!e or to become paj-able to hourly e.-npioyees or salaried employees, except pursuant to 
contracts in exi.stencc as of the date hereof: 

(ii) no bonus, profit sharing, retirement, insurance, death, fringe benefits or other extraor
dinary compensation shall accrue, be set aside or be paid to any officer or employee of DURA 

or its subsidiaries, e.xcept as required by DUR.^'S pension, profit sharing and bonus plans as 
presently constituted, copies of which have been delivered as Schedule K, and no plan other than 
those now in effect providing therefor shall be adopted hy DuR.\ or its subsidiaries. 

(f) Except with KIDDE'S prior written consent (which consent shall not be unreasonably with
held), DuR-A and its subsidiaries will not waive anv rigiit or cancel any material debt or claim nor 
will it assume or enter into any contract, lease, license, obligation, indebtedness, commitment, pur
chase or sale or do any act or thing except in the ordinary course of business. .Jk 
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(g) Except with KIDDE'S prior written consent (which consent shall not be unreasonably witn-
hcld), DURA and its subsidiaries will not enter into or assume any mortgage, pledge, conditional sale 
or other title retention, agreement, lien, encumbrance or charge of any kind upon any of its assets, 
whether now oNvned or hereafter acquired, or create or assume any obligation for borrowed money 
(except borrowings with maturities of a year or less, which shall not e-xceed $5,000,000.00 outstanding 
at any one time), or make any loans or advances to, or assume, guarantee, endorse, or otherwise 
become liable with respect to the obligations, stock or dividends of, any person, firm, association or 
corporation or make any capital contributions to any corporation, or commit for any capital expendi
ture whatever in excess of $2,000,000.00 for any one item, or abandon or sell any of its capital 
assets; provided, however, that nothing in this subparagraph (g) contained shall be deemed to require 
KIDDE'S prior written consent to sales in the ordinary course of business of products on conditional 
sale, chattel mortgage or other title retention agreement or the abandonment in the ordinary course 
of business of any equipment. 

(h) No change will be made effecting DURA'S and its subsidiaries' banking and safe deposit 
arrangements except that the names of the persons authorized to draw on the accounts or have access 
to the boxes may be changed upon written notice to KIDDE. 

(i) DURA and its subsidiaries will duly and timely file all reports or returns required to be filed 
with the United States Government and the jurisdictions in which they are qualified to do business, 
will promptly pay when due all federal, state and local taxes, assessments and governmental charges, 
fees, interests and penalties lawfully levied or assessed upon them or their properties or upon any 
part thereof and will use their best efforts duly to observe and conform to all other material lawful 
requirements of the United States Government a;id o: :iie jurisdictions in which they are qualified 
to do business relative to their properties or to the operations and conduct of their business. DURA 
and its subsidiaries, as appropriate, shall contest in appropriate proceedings any and all renegotiation 
determinations, taxes or governmental assessments, charges, fees, interest, penalties or requirements 
which can be contested in good faith, unless such proceedings shall be uneconomic in view of the 
amount involved and DURA shall have given written notice of its position to KIDDE and afforded 
KIDDE the opportunity of consultation. 

(j) All buildings, offices, shops and other structures and all machinery, tools, equipment, fixtures 
and other property of DuR.\ and its subsidiaries will be kept and maintained in good condition, 
repair and working order, and DuR.\ and its subsidiaries will duly observe and conform to all terms 
and conditions upon or under which any of their properties is held. 

(k) DuR.A and its subsidiaries will continue to maintain in full force and effect all policies of 
insurance now in effect. If any of their assets or propcty is damaged or destroyed by fire or other 
casualty, whether insured or uninsured. DURA or a subsidiary- shall promptly proceed with the repair, 
restoration or replacement thereof in such manner and location as DURA and KIDDE shall determine. 

(Vj Neither DUE.\ nor any of its subsidiaries will merc^e or consolidate with any other 
corporation or acquire all or substantially all of the business or assets of any other person, firm, 
association or corporation. 

(m) Neither DuR,\ nor any of its subsidiaries will kmowingly do any act or omit to do any 
act, or knowingly permit any act or omission to act, which will cause a breach or default of any of 
its material contracts, commitments or obligations. 

(n) DURA and its subsidiaries shall give, from and after the date hereof, to KIDDE and to 
KIDDE'S counsel, accountants, engineers and other representatives, full access during normal 
business hours throughout the period prior to the Closing to all of their plants, offices, properties, 
agreements, records and affairs including such access as may be necessary to allow KIDDE to make 
an audit or otherwise satisfy itself that the conditions precedent set forth in Section 12 have been 
satisfied and complied with: and will furnish documents and all such information concerning DURA'S 

and its subsidiaries' properties and affairs as KIDDE may reasonably request. KIDDE agrees that 
unless and until the transactions contemplated by this Agreement shall have been consummated, 
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KIDDE and its representatives shall keep in confidence all documents and information so obtained 
from DURA (except to the extent that such information has been made public by DURA) and if 
the transactions provided for in this Agreement are not consummated as contemplated in this " ^ 
Agreement, KIDDE will return to DURA all such documents and information as DURA may request. 

(o) DURA will furnish KIDDE with all information necessary or appropriate for inclusion 
in the proxy statements to be used in connection with the meeting of shareholders of KIDDE at which 
such shareholders will be asked to approve this Agreement. 

(p) Within 30 days of the date hereof DURA will supply KIDDE with copies of deeds to all 
its or its subsidiaries' real properties (and any title reports applicable thereto in its possession) and 
all leases whether of real or personal property, to which it or a subsidiary is a party. 

8. Obligations of KIDDE Prior to Closing. KIDDE agrees that after the date hereof and until 
the Closing: 

(a) KIDDE will make application for the listing, subject to official notice of issuance, on the 
American Stock Exchange (or the New York Stock Exchange if KIDDE'S stock is then listed 
on such Exchange) of the KIDDE Preference Shares to be delivered pursuant to Section 2 of this 
Agreement and of the KIDDE Common Stock issuable on exercise of the conversion privilege con
tained in such Preference Shares. 

(b) KIDDE will furnish DURA with all information necessary or appropriate for inclusion in 
the proxy statements to be used in connection with the meeting of shareholders of DURA, at which 
the DuR.\ shareholders will be asked to approve this Agreement. 

(c) KIDDE will maintain itself at all times as a corporation duly organized and existing in 
good standing under the laws of the State of New York. 

(d) Neither KIDDE nor any of its subsidiaries will knowingly do any act or omit to do any 
act, or knowingly permit any act or omission to act, which will cause a breach or default of any of its 
material contracts, commitments or obligations. 

(e) KIDDE and its subsidiaries shall give, from and after the date hereof, to DURA and DURA'S 

counsel, accountants, engineers and other representatives, full access during normal business hours 
through the period prior to the Closing to all of their plants, offices, properties, agreements, records 
and affairs, including such access as may be necessary- to allow DUR.\ to make an audit or otherwise 
satisf}- itself that the conditions precedent set forth in Section 13 have been satisfied and complied 
with: and will furnish documents and all such information concerning KIDDE'S and its subsidiaries' 
properties and affairs as DUR.A. may reasonably request. DURA and its representatives shall keep 
in confidence all documents and information so obtained from KIDDE (except to the extent such 
Lnformation has been made public by KIDDE), and if the transactions provided for in this Agree-
.-nent are not consummated as contemplated in this Agreement, DuR.\ will return to KIDDE all such 
documents and information as KIDDE may request. 

(f) KIDDE shall not amend its Certificate of Incorporation in any manner adversely affecting, 
direcdy or indirectly, the rights, powers and privileges of its Preference Stock, provided, however, 
that the foregoing shall not preclude KIDDE from appropriately amending its Certificate of Incorpora
tion in relation to the voting rights of, or from issiung additional. Preference Shares. 

9. Representations and IVarrantics by DUR-A. DURA agrees, represents and warrants as follows: 

(a) Corporate. 

(i) DURA and each of its subsidiaries is a corporation duly organized, validly existing 
and in good standing under the laws of the state of its incorporation, as set forth in Schedule A. 
Each has the corporate power to own its property and carry on its business as and where such 
business is now conducted; each is duly qualified to do business as a foreign corporation 
as set forth in Schedule B and it is not required to qualify to do business as a foreign corpora
tion in any jurisdiction other than those in which it is now qualified; and each has complied with 
all relevant corporate laws. 
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(ii) The authorized capital stock of DURA consists of 2,000,000 shares of Common Stock; 
par value $1.00, of which at July 31, 1966 only 1,144,945 shares are validly issued and out
standing, fully paid and non-assessable (excluding 54,958 shares held in the treasury of D U R A ) , 

and except as permitted by Section 7(c) , the number of such issued and outstanding shares 
will be the same at the Closing. There are no outstanding subscriptions, options, warrants, 
calls, commitments or agreements to which either DURA or a subsidiary is a party or by which 
it is boimd, which relate to the issuance or sale by DURA or any subsidiary of its shares of 
Common Stock except as set forth in Schedule C. 

(iii) DURA has all requisite corporate power to sell the DURA Assets, to enter into this 
Agreement and to consummate the transactions contemplated hereby, subject to the approval 
thereof by the shareholders of DURA as required under the laws of the State of Michigan; the 
Board of Directors of DURA will recommend to DURA shareholders that they approve this 
Agreement and the transactions contemplated hereby. 

(iv) As of the Qosing, the sale of the DURA Assets and the consummation by DURA of 
the transactions herein contemplated, including the execution, delivery and consummation of 
this Agreement, will comply with all relevant law and not conflict with or result in a breach 
of any of the terms of any agreement or instrument to which DURA or a subsidiary is a party 
or by which it is or may be bound, or constitute a default thereunder, or result in the creation 
or imposition of any lien, charge or encumbrance on, or give to others any interest or right in. 
any of the assets or properties of DuR.\. 

(v) DuR.\ has no active subsidiary other than DuR.\ FINANCE COMPANY and does not 
own any interest in any partnership, proprietorship, or corporation other than DURA F I N A N C E 

COMPANY and inactive subsidiaries, and as to each such subsidiary it is the sole and absolute 
ov;-ner of all of its issued and outstanding stock. 

(vi) The copies of the Articles of Incorporation including amendments and the By-Laws 
of DURA and DURA FINANCE COMPANY heretofore furnished to KIDDE are true and complete. 

(b) Property and Business. 

(i) DUR-A and its subsidiaries have good and marketable title to all of their properties and 
assets including their leaseholds free and clear of all mortgages, liens, pledges, charges or 
encumbrances of any nature whatsoever except as set forth in Schedule D and except {A) 
leasehold improvements, (B) the lien for taxes not yet due and payable or being contested in 
good faith by appropriate proceedings, and (C) with respect to real property such imperfections 
of title and encumbrances, if any, as do not materially detract from the value of, or interfere 
with the present use of, the real property of DUR.A and its subsidiaries. With the foregoing 
exceptions and except as set forth in Schedule D, no person, firm or corporation owns any 
interest in any asset of DURA or its subsidiaries. 

(ii) All real properties of DURA or its subsidiaries or in which each has any interest are 
listed on Schedule E, and except as set forth on such Schedule E all such properties and assets 
of DuR-A or its subsidiaries are in its possession, are in good operating condition and confonn 
to all applicable zoning laws, and no notice of any violation of building or other regulating laws, 
statutes, ordinances and regulations has been received by it and is now outstanding. 

(iii) The conduct of the business of DUR.A and its subsidiaries are free from any notice 
of claim asserted or threatened whether of infringement of patents, trade-marks, trade names, 
rights and copy rights of others, or otherwise, except as set forth in Schedule F . 

(iv) All transactions of DURA and its subsidiaries with outside business concerns are and 
have been conducted on an arms-length basis. 

(v) To the best of the knowledge of the officers of DURA, none of the present officers or 
key employees (including purchasing agents or departmental managers) of DURA or its sub-
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sidiaries has any materi.il direct or indirect ownership (other than through investment in 
publicly traded securities) or profit partici;jation in outside business enterprises with which 
D'CfJ>i. or its subsidiaries had significant purciiascs or sales. 

(vi) Neither DURA nor any of its subsidiaries is prohibited by agreement or law from 
carr}-ing on its business. 

(vii) Neither DURA nor any of its subsidiaries has leased real or personal property, either 
as Lessee or Lessor, except as set forth in Schedule C, and none of such leases are with any 
party in which any officer or director has an interest, except to the extent set forth in such 
Schedule C. ' • . ." 

(c) Contracts, Commitments, etc. ' ' . 

(i) Neither DuR.\ nor any of its subsidiaries has contracts or purchase commitments other 
than those made in the ordinary and regular course of its business, and none of such corpora
tions has any purchase commitments which are in excess of the normal, ordinary and usual 
requirements of its business, at any excessive price or containing terms and conditions more 
onerous than those usual and customary in the industry. 

(ii) There are no outstanding contracts with officers, employees, agents, consultants, 
advisers, sales and other representatives and there are no bonus, profit sharing, pension or 
deferred compensation agreements or plans, that are not cancellable by DURA or its subsidiaries 
at the will of or on notice of not longer than 60 days, and without penalty or premium, except 
ZS stt {orth in Schedule H. 

(iii) Neither DUR-A nor an}' of its subsidiaries has given any irrevocable power of attorney 
to any person for any purpose, except as set forth in Schedule / . 

(iv) Neither DUR-A nor any of its subsidiaries has collective bargaining or employment 
agreements or any agreements t'nat contain any severance or termination pay obligation, except 
as set forth in Schedule J ; and none has any bonus, deferred compensation, profit sharing, 
pension or retirement arrangements, except as set forth in Schedule K. I 

(v) Neither DuR.\ nor any of its subsidiaries has any employees to whom it or they, 
singly or collectively, pay a base salary in excess of 530,000 annually for services rendered or 
otherwise, except as set forth in Schedule L. 

(vi) None of the directors or officers of DUR.A or its subsidiaries is indebted to them for 
any amount at July 31, 1965, or at any time during that year or thereafter, except for current 
advances fro.m time to time not exceeding S500 at any one time and except as set forth in 
Schedule .1/. 

(vii) To the best of the knowledge of the ofncers of DuR-\, there are no material defaults, 
or meritorious basis for any claim of such defaults, under any material contract or any material 
obligation owed by it or its subsidiaries. 

(viii) All accounts receivable of DLR.A and its subsidiaries are either insured against non-
collerti'oiiiry or in the best judgment of DUR.A arc collectible at the aggregate amounts thereof 
as shown on th.e books, less applicable reserves (s'nown on such books), returns and cash 
discounts. 

( is) There is no o'oligation owed or owing by DURA or its subsidiaries to any person 
whatsoever, nor have they imposed any oiiligntion on KIDDE, for services rendered by any 
person as a broker or finder in rcl.ition to the transactions covered by this Agreement, except for 
siich an oblig.inon incurred by DURA cf $125,000. 

(d) Patents, Trade-Marks, etc. 

Schedule N correctly lists all material letters patent, patent applications, inventions considered 
by DUR.\ to be patentable but not covered by any patent, trade names, trade-marks and copyrights, 
domestic and foreign, of DUR.A and its subsidiaries and also lists all licenses granted to and by 
DUR.\ or its subsidiaries, and as indicated on such Schedule, each owns the entire right, title and 
interest in and to the said letters patent, patent applications and inventions, trade names, trade- /* 
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marks, copyrights and licenses so listed. Insofar as DURA or its subsidiaries has had any notice, 
none of the foregoing patents has been challenged or threatened. 

(e) Financial. 

(i) The Consolidated Balance Sheet of DURA as of July 31, 1965, and the Statement of 
Income and Retained Earnings of DURA for the year then ended together with the related Notes 
thereto, as certified by Messrs. Peat, Marwick, Mitchell & Co., independent certified public 
accountants, are true and correct, were prepared in conformity with generally accepted account
ing principles applied on a consistent basis and fairly present the financial position of DUR-A. 

and its subsidiaries as of such date and the results of their operations for the year then ended. 

(ii) Since July 31, 1965, there has not been any material adverse change in the financial 
condition or in the operations of the business of DURA and its subsidiaries from that shown 
on such July 31, 1965 Financial Statements; and since July 31, 1965, there have been no events 
or transactions having a material adverse effect on such statements bearing such date or which 
should be disci:sed in order to make them not misleading. 

(iii) All accounting and financial repons and related data of DUR.A and its subsidiaries 
have been made available to its public accountants in connection with the annual audits made 
by them. 

(iv) Since July 31, 1965, there has been no damage, destruction or loss, whether covered 
by insurance or not, materially and adversely affecting the properties and business of DURA or 
its subsidiaries, or any other event or condition of any character pertaining to and materially 
and adversely affecting the assets or business of DUR.A and its subsidiaries. 

(v) So far as the ofncers of DUR.A know or have reasonable grounds for knowing and 
except as may be expressly set forth herein, or the schedules delivered to KIDDE with this 
Agreement, tiiere is no meritorious basis for the assertion against DURA or any of its sub
sidiaries of any material liability of any nature wiiatever in any amount not fully reflected in 
such July 31, 1965 Financial Statements of DUR.A or contained in its books of account; and 
neither DUR.A nor any of its subsidiaries has any lia'uiiities, or knows of any basis for tlie 
assertion against it of any liabilities, of any nature and of any amount whatsoever, either accrued, 
absoiute. contingent or otherwise, except (1) to the extent reflected in such July 31, 1965 
Financial Statements for the period ended July 31, 196:. and not heretofore paid or discharged, 
(2) those incurred in or as a result of the normal and ordinary course of business between 
July 31, 1965, and the date hereof, or (3) disclosed to KIDDE by written communication prior 
to the date hereof. , 

(vi) The inventories of DUKA and its subsidiaries .-efiectcd in such July 31, 1965 Financial 
Statements, or thereafter acquired by them, consist of items of a quantity and quality useable 
and s.ileabie in the normal course of their respcc::\e businesses, except for items of obsolete 
materials and materials of below standard quality-, all of which have been written down to 
realizable market value or adequate reser\-es provided therefor, according to DURA'S best 
judgment. 

(vii) DURA and each of its subsidiaries has filed with the appropriate governmental agen
cies all tax and other returns, required to be filed by it. DURA'S and its subsidiaries' United 
States federal income ta.x returns have been examined and settled through the year ended 
July 31, 1962, except as set forth in Schedule 0 , and where they have not been examined and 
settled, no waivers of statutes of limitations have been given except as set forth in such 
Schedule 0 . 

(viii) There is no suit or action or legal, administrative, arbitration or other proceeding 
or governmental investigation, or any change in the zoning or building ordinances, pending or 
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so far as DURA knows or has reasonable grounds to know, threatened, affecting DURA'S or any 
subsidiarj''s property or leasehold interests, which might materially and adversely affect the 
financial condition of DUR.A or such subsidiary or the conduct of its business. .x i 

(ix) To the best of the knowledge nf DUR.A, all federal, state and foreign income, profits, 
franchises, sales, use, occupation, property, excise or other taxes due have been fully paid and 
reserA'es for unpaid taxes have been set up in accordance with good accounting principles. 

No representation or warranty of DURA knowingly omits or knowingly will omit to state 
a material fact necessary to make any representation or warrant)' not misleading. 

10. Representations and Warranties by KIDDE. KIDDE agrees, represents and warrants as follows: . 

(a) Corporate. 

( i ) KIDDE and each of its subsidiaries is a corporation duly organized, validly existing and 
in good standing under the laws of the state of its incorporation. Each has the power to own 
its property and carry on its business as and where such business is now conducted. 

(ii) The authorized stock of KIDDE consists of 9,000,000 shares of Common Stock of which 
(as at the close of business on July 31, 1966) 2,060,818 shares are validly issued and out
standing, fully paid and non-assessable and 3,000,000 Preference Shares of which (as at the close 
of business on July 31, 1966) 315,408 shares, designated Series A Convertible Cumulative 
Preference Shares, are validly issued and outstanding, fully paid and nonassessable. During 
the period December 31, 1965 to the date hereof, there has not been any split-up of KIDDE Com
mon Stock, or any stock dividend declared or paid thereon, or any other distribution to KIDDE'S 

shareholders of its assets or properties or rights with respect thereto, other than a $1.10 
cash divn'dend payable to Preference Shareholders of record on June 28, 1966. There are 
no outstanding subscriptions, options, warrants or calls as to which either KIDDE or any of its I 

subsidiaries is a party or by which it is bound, except that as of June 30, 1966, 92,248 shares 
of Common Stock were reserved under KIDDE'S Stock Option Plan; and as of July 31, 1966, 
5,09S Series A Convertible Cumulative Preference Shares were reserved for issuance to for
mer employees of Globe Security System.s. Inc., 206,186 such shares were reserved for issuance 
on conversion of KIDDE'S 5% Convertible Subordinated Notes due January 15, 1991, 7,988 
shares of KIDDE'S Common Stock were reserved for issuance to former employees of LeFebure, 
Inc., and 641,012 shares of Common Stock were reserved for issuance on conversion of KIDDE'S 

said Series A Preference Shares then outstanding or reserved for issuance. 
"to 

(iii) The KIDDE Preference Shares to be issued hereunder and the shares of Common 
Stock issuable on conversion thereof, will, upon issuance, be validly issued and outstanding, 
fully paid and non-assessable and will be duly listed on the American Stock Exchange or the 
New York Stock Exchange, if such KIDDE Stock is then listed on such latter Exchange. 

(iv) KIDDE has all requisite corporate power to purchase the DUR.A assets in exchange for 
KIDDE Preference Shares, to enter into this Agreement and to consummate the transactions con
templated hereby, subject to the approval of the shareholders of KIDDE ; the Board of Directors 
of KIDDE v.-ill recommend to KIDDE shareholders that they approve this Agreement and the 
transactions contemplated hereby. 

(v) The purchase of the DURA Assets and the consummation by KIDDE of the transactions 
herein contemplated, including the execution, delivery and consummation of this Agreement, 
will comply with all relevant law and will not conflict with or result in a breach of any of the 
terms of any agreement or instrument to which KIDDE is a party or by which it may be bound 
or constitute a default thereunder. The copies of the Articles of Incorporation and the By-Laws 
of KIDDE heretofore furnished to DURA are true and correct. 
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(b) Financial. 

(i) The Consolidated Balance Sheet of KIDDE as at December 31, 1965 and Statements of 
Consolidated Operations and Statements of Consolidated Paid-in Surplus and Earnings Re
tained in the Business for the year then ended, together with the related Notes thereto, as 
certified by Arthur Andersen & Co., independent certified public accountants, are true and cor
rect, were prepared in conformity with generally accepted accounting principles applied on a 
consistent basis and fairly present the financial position of KIDDE and its subsidiaries as oi 
such date and the results of their operations for the year then ended. 

(ii) Since December 31, 1965, there has not been any material adverse change in the 
financial condition or in the operations of tlie business of KIDDE and its subsidiaries from that 
shown on such December 31, 1965 Financial Statements; and since December 31, 1965, there 
have been no events or transactions having a material adverse effect on such statements or 
which should be disclosed in order not to make them misleading. 

(iii) All accounting and financial reports and related data of KIDDE and its subsidiaries 
have been made available to its public accountants in connection with the annual audits made 
by them. 

(iv) Since December 31, 1965, diere has been no damage, destruction, or loss, whether 
covered by insurance or not, materially and adversely affecting the properties and business of 
KIDDE or its subsidiaries, or any significant la'oor trouble, or, except as set forth in a schedule 
delivered by KIDDE to DURA as of the date hereof, any other event or condition of any char
acter pertaining to and materially and adversely affecting the assets or business of KIDDE and 
its subsidiaries. 

(v) So far as the officers of KIDDE know or have reasonable grounds for knowing, and 
except as may be expressly set forth herein or in the schedules delivered to DURA with this 
-Agreement, there is no meritorious basis for the assenion against KIDDE or any of its sub
sidiaries of any material liability of any nature whatever in any amount not fully reflected in 
such December 31, 1965 Financial Statements of KIDDE or contained in its books of account; 
uud neit'ner KIDDE nor any of its subsidiaries has any liabilities, or knows of any basis for the 
assertion against it of any liabilities, of any nature and of any amount whatsoever, either ac
crued, absolute, contingent or otherwise, except (1) to the extent reflected in such December 
31, 1965 Financial Statements for the period ended December 31, 1965, and not heretofore 
paid or discharged, and (2) those incurred in or as a result of the normal and ordinary course 
of business between December 31, 1965, and the date hereof. 

(vi) There is no suit or action or legal, administrative, arbitration or other proceeding 
or governmental investigation, or any change in tJie zoning or building ordinances, pending 
so far as KIDDE 'Knows or has reasonable grounds to kmow, threatened, affecting KIDDE'S or 
any subsidiar)-'s property or leasehold interests, which might materially and adversely affect 
the financial condition of KIDDE or such subsidiary or the conduct of its business. 

(vii) To the best of the knowledge of the ofncers of KIDDE, all federal, state, and foreign 
income, profits, franchises, sales, use, occupation, property, excise or other ta.xes have been 
fully paid and reserves for unpaid taxes have been set up in accordance with good accounting 
principles. 

No representation or warranty of KIDDE knowingly omits or knowingly will omit to state a material 
fact necessary to make any representation or warranty not misleading. 

11. Meetings of Shareholders; Dissolution and Liquidation of DURA, etc. 

(a) As promptly as practicable, but in no event later than December 15, 1966, DURA will duly 
hold a meeting of its shareholders for the purpose of authorizing 
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(i) the sale, transfer, and delivery of the DURA Assets to KIDDE and its subsidiaries upon 
the terms and conditions provided herein; 

(ii) the dissolution of DURA, and the distribution to its shareholders of KIDDE Preference 
Shares in complete liquidation of DUR-A; and 

(iii) an amendment to its Articles of Incorporation to change DURA'S name at or after 
the Closing to one that does not include the name "DUR.A" or any variant thereof. 

(b) As promptly as practicable after the Closing, DURA will take such steps as may be required 
under the laws of the State of Jlichigan to dissolve and terminate its corporate existence. 

(c) As promptly as practicable after the Closing, DURA will distribute to each holder of DUR.\ 

Common Stock, in exchange for and upon surrender for cancellation of his certificate or certificates of 
DuR-A Common Stock, KIDDE Preference Stock at the rate of four-tenths (.4) of a share of KIDDE 

Preference Stock for each share of DUR.A Common Stock. In order to effect such distribution, DUR.A 

will appoint National Bank of Detroit as Exchange Agent to assist in such distribution in accordance 
with an agreement to be entered into between the Exchange Agent and DURA, in form and substance 
satisfactory to KIDDE. KIDDE shall not be obligated to issue fractional shares in connection with any 
such distribution. Instead, DUR.A shall make appropriate arrangements with the Exchange Agent 
for the purchase or sale, for the accounts of DURA shareholders entitled to fractional shares, of their 
fractional shares. 

(d) From and after the Closing, DUR.A Aviil not engage in any business or other activity- except 
holding the KHJDE Preference Shares delivered pursuant hereto and except as required to distribute 
such stock and to complete the liquidation and dissolution of DUR.A. 

(e) As promptly as practicable, but in no evem later than Decern'oer 15, 1966, KIDDE will duly 
hold a meeting of its shareholders for the purpose of approving the purchase of the DUR.A Assets 
in exchange for KIDDE Preference Stock upon the terms and conditions provided herein. 

12. Conditions Precedent to KIDDE'S Ob.':jci:c!:s. Each and every obligation of KIDDE to be per
formed on tht Closing shall be subject to the satisfaction, prior to or concurrently with the performance of 
such obligation, of the following conditions: 

(a) The representations and v.-arranties made by DUR-A in this Agreement or given on behalf of 
DuR-A hereunder shall be true on and as of th.e Closing with the same force and efi'ect as though 
they had been made or given on and as of the Gosing. 

(b) A review and report of DUR-A'S audited Financial Statements as at and for the period ended 
July 31, 1965, shall indicate to the satis;Lctio:i of KIDDE that the financial condition and results of 
operations are fairly and accurately therein represented, that such statementi were prepared in ac
cordance with good accounting practice, that the merchandise inventories of DUR.A and its subsidiaries 
are carried at not more than their fair va'.uc '. fair value being the price at which such assets could 
be replaced by purc'nases in the i;iua'. z:-.d n-..rr.;al way), that the order boo'KS of DUR.A and its sub
sidiaries are up-to-date and refiec: a baciciog of business required to maintain the gross sales shown 
in the Financial Statements as at and for tiie period ended July 31, 1965 and that there e.xists no con
dition or circumstance pertaining to the operation of the business of DUR.A which, as a matter of good 
business judgment and practice, might ha\c a material adverse effect on such earnings. 

(c) The business or properties of DL'R-A or any subsidiary shall not have been materially and 
advcriely a.Tected as of the Closing in any way as a result of fire, explosion, earthquake, disaster, 
accident, labor dispute, requisition or t.iking by the United States or any other governmental authority, 
flood, drought, embargo, riot, civil disturbance, uprising, activity of anned forces or act of God or 
public enemy. 

(d) DURA shall have performed a:id comjilicd with all its obligations under this Agreement 
which arc to be performed or complied with by it prior to or on the Closing Date, as the case may be. 
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(e) The sale ot the DURA Assets to KIDDE and the dissolution and liquidation of DUR.A as 
herein provided shall have been duly authorized, in accordance with the laws of the State of 
Michigan, at a meeting of DUR-A'S shareholders duly held for such purposes by the requisite 
vote of tlie shares of DURA Common Stock entitled to vote thereon, and the holders of not more 
than 3 ^ of the issued and outstanding shares of DUK.A Common Stock shall have objected to the 
sale and demanded payment for their shares. 

(f) DuR-A shall have delivered to KIDDE a certificate, issued by the appropriate governmental 
authority-, evidencing the good standing of DUR-A and DUR.A FINANCE COMPANY as of a date or 
dates not more than 30 days prior to the Closing as a domestic corporation under the laws of the 
state of its organization. 

(g) All proceedings, corporate or other, to be taken in connection with the transactions con
templated by this Agreement, and all documents incident thereto, shall be satisfactory in form 
and substance to KIDDE, and DURA shail 'nave made available to KIDDE for examination the originals 
or true and correct copies of all documents which KIDDE may reasonably request in connection 
with such transactions. KIDDE shall not invoke this provision except in good faith. 

(h) KIDDE shall have been furnished with an opinion, dated the Closing Date, of Dykema, 
Wheat, Spencer, Goodnow & Trigg, counsel for DURA, to the e£ect that, 

(i) The corporate existence and good standing, power to own property and carry on 
business, and qualification to do business as a foreign corporation of DUR.A and DuR.A F I N A N C E 

COMPANY, the authorized and issued stock of DUR.A and its subsidiaries, the ownership by DUR.A 

of subsidiaries and other interests, and DUR.A'S Articles of Incorporation and By-Laws are as 
stated in Section 9 of the Agreement. 

(ii) the execution, delivery and pen'orniance of tl-.is .-^.greement by DUR.A have been 
duly authorized and approved 'oy all requisite aciion of DURA'S Board of Directors and share
holders, and this Agreement has been duly executed and delivered by DURA, and constitutes 
a valid and binding o'oligation of DUR.A. 

(iii) The saie of the DURA Assets, the consummation by DUR.A of the transactions herein 
co:itempiated iiiciudir.g the execution, delivery and cansummation of this Agreement comply 
\'.;;h ai! reic-.ar.t law and, so far as is known to counsel, will not violate, conflict with, or 
result in a n-.ateria! breach of any of the terms of any agreement or instrument to which 
e:;;ier I)'.-K.\ or a subsidiary is a part}- cr by whicii it is or may be bound, including DUR-A'S 

By-Lav.s and Articles of Incorporation, or constitute a m.ateriai default thereunder, or result 
in tiie creation or imposition of any lien, citarge or encumbrance, or give to others any interest 
or right in a:iy of the properties or other assets of DL'R.A or a su'osidiar}-. 

(iv) Except as may be specified in v.-riting by such counsel (such exceptions to be 
ac:e;"tabic to KIJDE / arid based upon sucii knovvledge as such counsel may have obtained without 
an inccpc:-.ccr.t investigation, it docs not know of any material defaults or meritorious basis 
for any ci^iiii oi such defaults or any litigation, proceeding, governmental investigation or 
labor dispute pending or threatened against or relating to DUR.A or its subsidiaries, their 
property or business, or which set-ks to restrain or obtain damages or odier relief in connection 
v.-ith tl:is .Agreement or the consummation of the transactions contemplated hereby. 

(v) To the best of its knowledge as General Counsel for DUR.A and its subsidiaries, the 
representations and warranties with respect to their properties and assets, the circumstances 
with respect to zoning, building or other laws and regulations, and the powers of attorney and 
contracts (including collective bargaining or employment agreements and bonus, profit sharing, 
pension or deferred compensation plans) whicii DUR.A has made are as set forth in Section 9 
ot this -Agreement; and such Counsel does not know or have reason to believe that there are any 
defects in or encumbrances upon the title of DURA or any subsidiary to the property to be 
transferred hereunder, which would violate the representations in such Section 9, 
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( i ) the sale, transfer, and delivery of the DURA Assets to KIDDE and its subsidiaries upon 
the terms and conditions provided herein; 

(ii) the dissolution of DUR.A, and the distribution to its shareholders of KIDDE Preference 
Shares in complete liquidation of DUR-A; and 

(iii) an amendment to its Articles of Incorporation to change DURA'S name at or after 
the Closing to one that does not include the name "DURA" or any variant thereof. 

(b) As promptly as practicable after tlie Closing, DURA will take such steps as may be required 
under the laws of the State of Michigan to dissolve and terminate its corporate existence. 

(c) As promptly as practicable after the Closing, DURA will distribute to each holder of DURA 

Common Stock, in exchange for and upon surrender for cancellation of his certificate or certificates of 
DURA Common Stock, KIDDE Preference Stock at the rate of four-tenths (.4) of a share of KIDDE 

Preference Stock for each share of DUR.A Common Stock. In order to effect such distribution, DUR. \ 

will appoint National Bank of Detroit as Exchange Agent to assist in such distribution in accordance 
with an agreement to be entered into between the Exchange Agent and DuR-A, in form and substance 
satisfactory to KIDDE. KIDDE shall not be obligated to.issue fractional shares in connection with any 
such distribution. Instead, DUR-A shall make appropriate arrangements with the Exchange Agent 
for the purchase or sale, for the accounts of DURA shareholders entitled to fractional shares, of their 
fractional shares. 

(d) From and after the Closing, DURA will not engage in any business or other activity except 
holding the KIDDE Preference Shares delivered pursuant hereto and except as required to distribute 
such stock and to complete the liquidation and dissolution of DUR.A. 

(e) As promptly as practicable, but in no event later than December 15, 1966, KIDDE will duly 
hold a meeting of its shareholders for the purpose of approving the purchase of the DUR.A Assets 
in exchange for KIDDE Preference Stock upon the terms and conditions provided herein. 

12. Conditions Precedent to KIDDE'S Obligations. Each and every obligation of KIDDE to be per
formed on the Qosing shall be subject to the satisfaction, prior to or concurrently with the performance of 
such obligation, of the following conditions: 

(a) The representations and warranties made by DURA in this Agreement or given on behalf of 
DURA hereunder shall be true on and as of the Closing with the same force and effect as though 
they had been made or given on and as of the Qosing. 

(b) A review and report of DUR.A'S audited Financial Statements as at and for the period ended 
July 31, 1965, shall indicate to the satisfaction of KIDDE that the financial condition and results of 
operations are fairly and accurately therein represented, that such statements were prepared in ac
cordance with good accounting practice, that the merchandise inventories of DURA and its subsidiaries 
are carried at not more than their fair value (fair value being the price at which such assets could 
be replaced by purchases in the usual and normal way), that the order books of DURA and its sub
sidiaries are up>-to-date and reflect a backlog of business required to maintain the gross sales shown 
in the Financial Statements as at and for the period ended July 31, 1965 and that there exists no con
dition or circumstance pertaining to the operation of the business of DURA which, as a matter of good 
business judgment and practice, might have a material adverse eflFect on such earnings. 

(c) The business or properties of DUR-A or any subsidiary shall not have been materially and 
adversely affected as of the Closing in any way as a result of fire, explosion, earthquake, disaster, 
accident, labor dispute, requisition or taking by the United States or any other governmental authority, 
flood, drought, embargo, riot, civil disturbance, uprising, activity of armed forces or act of God or 
public enemy. 

(d) DURA shall have performed and complied with all its obligations under this Agreement 
which are to be performed or complied with by it prior to or on the Closing Date, as the case may be. 
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(e) Tlie sale ot the DURA Assets to KIDDE and the dissolution and liquidation of DURA as 
herein jirovided shall have been duly authorized, in accordance with the laws of the State of 
Michigan, at a meeting of DURA'S shareholders duly held for such purposes by the requisite 
vote of the shares of DUR-A Common Stock entitled to vote thereon, and the holders of not more 
than 2'yc oi the issued and outstanding shares of DUR.A Common Stock shall have objected to the 
sale and demanded pa>Tnent for their shares. 

(f) DURA shall have delivered to KIDDE a certificate, issued by the appropriate governmental 
authorit}-, evidencing the good standing of DURA and DURA FINANCE COMPANY as of a date or 
dates not more than 30 days prior to the Closing as a domestic corporation under the laws of the 
state of its organization. 

(g) All proceedings, corporate or other, to be taken in connection with the transactions con
templated by this Agreement, and all documents incident thereto, shall be satisfactory in form 
and substance to KIDDE, and DUR.A shall have made available to KIDDE for examination the originals 
or true and correct copies of all documents which KIDDE may reasonably request in connection 
with such transactions. KIDDE shall not invoke this provision except in good faith. 

(h) KIDDE shall ha^-e been furnished witli an opinion, dated the Qosing Date, of Dykema, 
Wheat, Spencer, Goodnow & Trigg, counsel for DUR.A, to the effect that, 

(i) The corporate existence and good standing, power to own property and carry on 
business, and qualification to do business as a foreign corporation of DUR,A and DUR-A. F I N A N C E 

COMPANY, the authorized and issued stock of DURA and its subsidiaries, the ownership by DURA 

of subsidiaries and other interests, and DUR.A'S Articles of Incorporation and By-Laws are as 
stated in Section 9 of the Agreement. 

(ii) the execution, delivery and periormance of this Agreement by DURA have been 
duly authorized and approved by all requisite action of DURA'S Board of Directors and share
holders, and this Agreement has been duly executed and delivered by DUR-A, and constitutes 
a valid and binding obligation of DURA. 

(iii) The saie of the DUR.A Assets, the consummation by DUR-A of the transactions herein 
contemplated including the execution, deliver}- and consummation of this Agreement comply 
with all reievant law and, so far as is known to counsel, will not •\'ioiate, conflict with, or 
result in a material breach of any of the terms of any agreement or instrument to which 
either DUR.A or a subsidiary is a party or by which it is or may be bound, including DURA'S 

By-Laws and Anicles of Incorporation, or constitute a material default thereunder, or result 
in the creation or imposition of any lien, charge or encumbrance, or give to others any interest 
or right in any of the properties or other assets of DUR.A or a subsidiary. 

(iv) Except as may be specified in writing by such counsel (such exceptions to be 
acceptable to KIDDE) and based upon such knowledge as such counsel may have obtained without 
an independent investigation, it does not know of any material defaults or meritorious basis 
for any claim of such defaults or any litigation, proceeding, governmental investigation or 
labor dispute pending or threatened against or relating to DURA or its subsidiaries, their 
propert}- or business, or which seeks to restrain or obtain damages or odier relief in connection 
with this Agreement or the consummation of the transactions contemplated hereby. 

(v) To the best of its knowledge as General Counsel for DURA and its subsidiaries, the 
representations and warranties with respect to their properties and assets, the circumstances 
with respect to zoning, building or other laws and regulations, and the powers of attorney and 
contracts (including collective bargaining or emplo}nnent agreements and bonus, profit sharing, 
pension or deferred compensation plans) which DUR.A has made are as set forth in Section 9 
of this Agreement; and such Counsel does not know or have reason to believe that there are any 
defects in or encumbrances upon the title of DUR-A or any subsidiary to the property to be 
transferred hereunder, which would violate the representations in such Section 9. 

^ . j 3 H N A 0 0 0 1 5 



( i ) the sale, transfer, and dcliverjr- of the DURA Assets to KIDDE and its subsidiaries upon 
the terms and conditions provided herein; 

(ii) the dissolution of DUR-A, and the distribution to its shareholders of KIDDE Preference 
Shares in complete liquidation of D U R A ; and 

(iii) an amendment to its Articles of Incorporation to change DURA'S name at or after 
the Closing to one that does not include the name " D U R A " or any variant thereof. 

(b) As promptly as practicable after the Closing, DUR-A will take such steps as may be required 
under the laws of the State of Michigan to dissolve and terminate its corporate existence. 

(c) As promptly as practicable after the Closing, DURA will distribute to each holder of DURA 

Common Stock, in exchange for and upon surrender for cancellation of his certificate or certificates of 
DURA Common Stock, KIDDE Preference Stock at the rate of four-tenths (.4) of a share of KIDDE 

Preference Stock for each share of DUR.A Com.mon Stock. In order to eflfect such distribution, DUR.A 

will appoint National Bank of Detroit as Exchange Agent to assist in such distribution in accordance 
with an agreement to be entered into between the Exchange Agent and DURA, in form and substance 
satisfactory to KIDDE. KIDDE shall not be obligated to issue fractional shares in connection with any 
such distribution. Instead, DUR-A shall make appropriate arrangements with the Exchange Agent 
for the purchase or sale, for the accounts of DURA shareholders entitled to fractional shares, of their 
fractional shares. 

(d) From and after the Closing, DURA will not engage in any business or other activity except 
holding the KIDDE Preference Shares delivered pursuant hereto and except as required to distribute 
such stock and to complete the liquidation and dissolution of DURA. 

(e) As promptly as practicable, but in no event later than December 15, 1966, KIDDE will duly 
hold a meeting of its shareholders for the purpose of approving the purchase of the DURA Assets 
in exchange for KIDDE Preference Stock upon the terms and conditions provided herein. 

12. Cor.ditio7is Precedent to KIDDE'S Obligations. Each and every obligation of KIDDE to be per
formed on the Qosing shall be subject to the satisfaction, prior to or concurrently with the performance of 
such obligation, of the following conditions: 

(a) The representations and warranties made by DUR-A in this Agreement or given on behalf of 
DuR-A hereunder shall be true on and as of the Closing with the same force and effect as though 
they had been made or given on and as of the Qosing. 

(b) A review and report of DUR-A'S audited Financial Statements as at and for the period ended 
July 31, 1965, shall indicate to the satisfaction of KIDDE that the financial condition and results of 
operations are fairly and accurately therein represented, that such statements were prepared in ac
cordance with good accounting practice, that the merchandise inventories of DURA and its subsidiaries 
are carried at not more than their fair value (fair value being the price at which such assets could 
be replaced by purchases in the usual and normal way), that the order books of DUR.A and its sub
sidiaries are up-to-date and reflect a backlog of business required to maintain the gross sales shown 
in the Financial Statements as at and for the period ended July 31, 1965 and that there exists no con
dition or circumstance pertaining to the operation of the business of DURA which, as a matter of good 
business judgment and practice, might ha\e a material adverse effect on such earnings. 

(c) The business or properties of DUR-A or any subsidiary shall not have been materially and 
adversely affected as of the Closing in any way as a result of fire, explosion, earthquake, disaster, 
accident, labor dispute, requisition or taking by the United States or any other governmental authority, 
flood, drought, embargo, riot, civil disturbance, uprising, activity of armed forces or act of God or 
public enemy. 

(d) DURA shall have performed and complied with all its obligations under this Agreement 
which are to be performed or complied with by it prior to or on the Closing Date, as the case may b e 

A-12 
H N A 0 0 0 1 6 

> 

; 



(e) The sale ot the DURA Assets to KIDDE and the dissolution and liquidation of DURA as 
herein provided shall have been duly authorized, in accordance with the laws of the State of 
^lichigan, at a meeting of DURA'S shareholders duly held for such purposes by the requisite 
vote of the shares of DUR,A Common Stock entitled to vote thereon, and the holders of not more 
than 3'/o of the issued and outstanding shares of DUR,A Common Stock shall have objected to the 
sale and demanded payment for their shares. 

(f) DURA shall have delivered to KIDDE a certificate, issued by the appropriate governmental 
authorit}-, evidencing the good standing of DURA and DURA FINANCE COMPANY as of a date or 
dates not more than 30 days prior to the Closing as a domestic corporaiion under the laws of the 
state of ics organization. 

(g) All proceedings, corporate or other, to be taken in connection with the transactions con
templated by this Agreement, and all documents incident thereto, shall be satisfactory in form 
and substance to KIDDE, and DUR-A shail have made available to KJDDE for examination the originals 
or true and correct copies of all documents which KIDDE may reasonably request in connection 
with such transactions. KIDDE shall not invoke this provision except in good faith. 

(h) KIDDE shall have been furnished with an opinion, dated the Qosing Date, of Dykema, 
Wheat, Spencer, Goodnow & Trigg, counsel for DURA, to the effect that, 

(i) The corporate existence and good standing, power to own property and carry on 
business, and qualification to do business as a foreign corporation of DUR.A and DURA FIN-ANCE 

COMPANY, the authorized and issued stock of DUR.A and its subsidiaries, the ownership by DURA 

of subsidiaries and other interests, and DUR-A'S Articles of Incorporation and By-Laws are as 
stated in Section 9 of the Agreement. 

(ii) the execution, delivery and performance of this Agreement by DURA have been 
duly authorized and approved by all requisite action of DURA'S Board of Directors and share
holders, and this Agreement has been duly executed and delivered by DURA, and constitutes 
a valid and binding obligation of DUR-A. 

(iii) The sale of the DUR.A Assets, the consummation by DUR-A of the transactions herein 
contemplated including the execution, delivery and consummation of this Agreement comply 
with all reievant law and, so far as is known to counsel, will not violate, conflict with, or 
result in a material breach of any of the terms of any agreement or instrument to which 
either DUR.A or a subsidiary is a part}* or by w-hich it is or may be bound, including DURA'S 

By-Laws and Articles of Incorporation, or constitute a material default thereunder, or result 
in the creation or imposition of any lien, charge or encumbrance, or give to others any interest 
or right in any of the properties or other assets of DUR-A or a subsidiary. 

(iv) Except as may be specified in writing by such counsel (such exceptions to be 
acceptable to KIDDE) and based upon such knowledge as such counsel may have obtained without 
an independent investigation, it does not know of any material defaults or meritorious basis 
for any claim of such defaults or any litigation, proceeding, governmental investigation or 
labor dispute pending or threatened against or relating to DURA or its subsidiaries, their 
property or business, or which seeks to restrain or obtain damages or otlier relief in connection 
with this Agreement or the consummation of the transactions contemplated hereby. 

(v) To the best of its knowledge as General Counsel for DURA and its subsidiaries, the 
representations and warranties with respect to their properties and assets, the circumstances 
with respect to zoning, building or other laws and regulations, and the powers of attorney and 
contracts (including collective bargaining or emplo}^nent agreements and bonus, profit sharing, 
pension or deferred compensation plans) which DUR.A has made are as set forth in Section 9 
of this Agreement; and such Counsel does not know or have reason to believe that there are any 
defects in or encumbrances upon the title of DUR.A or any subsidiary to the property to be 
transferred hereunder, which would violate the representations in such Section 9. 
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(i) KIDDE shall have been furnished with an opinion, dated the Qosing Date, of Patent Counsel 
for DURA, which may be house counsel, to the effect that each of tlie patents and trade-marks listed 
in Schedule N is still in full force and effect. 

( j) DuR-A shall have delivered to KIDDE'S subsidiary valid assignments of all leases, contracts 
and licenses, and all other agreements made by it or by which it is bound, without changes in terms 
and conditions, together with necessary consents to any such assignments endorsed thereon or 
atuiched thereto, except with respect to such contracts, leases and licenses, the non-assignment of 

• which would not materially and adversely affect DURA or any subsidiary. 

(k) No suit, action or other proceeding of material consequence shall be pending or threatened 
before any court or other govermnental agency in which it is sought to restrain or prohibit, to obtain 
damages or other relief in connection with this Agreement or the consummation of the transaction 
contemplated hereby except as there may be proceedings under Section 44 of the Michigan General 
Corporation Act. 

(1) The shareholders named in an agreement attached hereto, as an exhibit, shall have executed 
the same 

(m) The obtaining of consents, if necessary, to the assignment of DURA'S or its subsidiaries' 
government contracts and subcontracts. 

(n) The KIDDE Preference Shares to be delivered to DUR.A at the Closing and the shares 
of Common Stock into which such shares are convertible shall have been listed or listed subject to 
official notice of issuance, on the American Stock E-xchange or the New York Stock E-xchange if 
KIDDE Stock is then listed on such laner Exchange 

(o) KIDDE shall have received a certificate of Messrs. Peat, Marwick, Mitchell & Co., dated the 
Closing Date, in form and substance satisfactory to KIDDE. to the effect that (i) DUR-A'S certified 
Balance Sheet at July 31, 1965 adequately provides (either in accruals for ta.xes or in other recorded 
liability or reserve accounts) for the payment of all material federal, state, local and foreign taxes 
of DuR-A and its subsidiaries for the year then ended and for all years prior thereto, and (ii) the 
circumstances with respect to the filing, examination, settlement of, and the giving of waivers with 
respect to tax returns are as set forth in Section 9(c) (vii) of tliis Agreement. 

(p) The shareholders of KIDDE shall have approved this Agreement at a meeting duly called 
and held. 

13. Conditions Precedent io DUR-A'S Obligalions. Each and every obligation of DURA to be performed 
on the Closing or thereafter shall be subject to the satisfaction, prior to or concurrently with the perform
ance of such obligation, of the following conditions: 

(a) The representations and warranties made by KrooE in this Agreement or given on behalf 
of KIDDE hereunder shall be true on and as of the Closing with the same force and effect as though 
they had been made or given on and as of the Closing, it being nevertheless expressly understood 
that the provisions of this paragraph (a) shall not be deemed or construed to prohibit KIDDE, after 
the date hereof, from declaring and paying regular semi-annual cash dividends on its Preference 
Shares, the regular annual stock dividends on its Common Shares not in excess of 3 % , or from 
issuing shares of stock in connection with any acquisition, on exercise of any stock option, or on 
conversion of any Preference Share or 5 ^ Convertible Subordinated Note due 1991. 

(b) KIDDE shall have performed and complied with all its obligations under this Agreement 
which are to be performed or complied with by it prior to or on the Closing Date or thereafter, 
as the case may be. 

(c) DURA shall have been furnished with an opinion, dated the Qosing Date, of Gates & Laber, 
Counsel for KIDDE, to the effect that: 
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(i) KIDDE is a corporation duly organized and validly existing and in good standing under 
the laws of the State of New York and has the corporate power to carry on its business. 

(ii) All of the KIDDE Preference Shares and shares of KIDDE Common Stock which are 
outstanding (including the shares delivered to DURA at the Closing) are, and the shares of 
Common Stock which may be issued on conversion of the Preference Shares will be, validly 
issued, fully paid and nonassessable and are duly listed on the .American Stock Exchange or 
on the New York Stock Exchange, if such KIDDE Stock is then listed on such latter Exchange. 

(iii) The execution, delivery and performance of this Agreement by KIDDE have been duly 
authorized and approved by all requisite action of KIDDE'S Board of Directors and Shareholders, 
and this Agreement has been duly executed and delivered by KIDDE, and constitutes the valid 
and binding obligations of KIDDE. 

(iv) The purchase of the DURA Assets, the consummation by KIDDE of the transactions 
herein contemplated including the execution, delivery and consummation of this Agreement 
comply with all relevant law and, so far as is known to counsel, will not violate, conflict with 
or result in a material breach of any of the terms of any agreement or instrument to which 
either KIDDE or any subsidiary of KIDDE is a party or by which it is or may be bound, including 
KIDDE'S By-Laws and Certificate of Incorporation, or constitute a material default thereunder. 

(v) Except as may be specified in writing by such counsel (such exceptions to be ac
ceptable to DUR-A), and based upon such knowledge as such counsel may have acquired without 
an independent investigation, it does not know of any material defaults or meritorious basis 
for any claim of such defaults or any litigation, proceeding or governmental investigation or 
labor dispute pending or threatened against or relating to KIDDE or its subsidiaries, their prop
erty or business, or which seeks to restrain or obtain damages or other relief in connection with 
this Agreement or the consummation of the transactions contemplated hereby. 

(d) The KIDDE Preference Shares to be delivered to DUR.A at the Closing and the shares of 
Com-mon Stock into which such shares are converubie shall have been listed or listed subject to 
official notice of issuance, on the American Stock Exchange or the New York Stock Exchange if 
KIDDE Stock is then listed on such latter E.xchange 

(e) No suit, action or other proceeding of material consequence shall be pending or threatened 
before any court or other governmental agency in which it is sought to restrain or prohibit, to obtain 
dam.nges or other relief in connection with this Agreement or the consummation of the transaction 
contemplated hereby. 

(f) DURA shall have received a ruling or rulings from the United States Treasury Depart
ment reasonably satisfactory to Counsel for DURA to the effect that, on the basis of the transactions 
contemplated by this -Agreement, for Federal income tax purposes: 

(i) no gain or loss will be recognized to DURA upon consummation of the transfer of its 
assets and business as provided in this Agreement; 

(ii) no gain or loss (except gain or loss on the sale of fractional interest in KIDDE Prefer
ence Shares) will be recognized to the holders of DUR-A'S Common Stock upon distribution 
to them in liquidation, as contemplated hereby, of KIDDE Preference Shares; 

(iii) the basis of KIDDE Preference Shares in the hands of the DURA shareholders will be 
the cost or other basis of the DURA Common Stock surrendered; 

(iv) either (A) such KIDDE Shares will not constitute "Section 306 Stock" within the 
meaning of Section 306(c), or, (B) if such Shares are Section 306 Stock, Section 306(a) will 
not be applicable to the disposition thereof by the former stockholders of DURA ; and 

(v) under present law, no gain or loss will be recognized to a holder of KIDDE Preference 
Shares upon the conversion of such shares into Common Stock of KIDDE, except that any cash 
paid by KIDDE in lieu of fractional shares will be taxable as a dividend. 
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(g) The sale of the DURA Assets to KIDDE, and the dissolution and liquidation of DURA as 
herein provided, shall have been duly authorized, in accordance with the laws of the State of Michi
gan, at a meeting of DURA'S shareholders held for such purposes by the requisite vote of the shares 
of DuR-A Common Stock entitled to vote thereon. 

(h) The shareholders of KIDDE shall have approved this Agreement at a m.eeting duly called 
and held. 

(i) Neither the business nor properties of KIDDE or any of its subsidiaries shall have been 
materially and adversely affected as of the Closing in any way as a result of fire, explosion, earth
quake, disaster, accident,, labor dispute, requisition or taking by the United States or any other gov
ernmental authority, flood, drought, embargo, riot, civil disturbance, uprising, activity of armed 
forces or act of God or public enemy. 

14. Consents of Lenders. 

(a) Anv-thing to the contrary herein nothwithstanding, the consent to this Agreement of any 
DURA lender shall not be deemed or construed a condition precedent under Sections 12 and 13 hereof. 

(b) If DUR-A or any of its subsidiaries is unable to obtain any such consent or consents and if 
consummation of the transactions contemplated by this Agreement would constitute a breach of 
any agreement with such a lender, KIDDE shall deliver to DUR.A at the Closing an undertaking to 
assume and indemnify DUR.A and its subsidiaries against all damages, liabilities and expenses (in
cluding, without limitation, expenses of litigation) that may be incurred by DUR.A and its subsidiaries, 
their directors and ofiScers, if DUR.A proceeds with the performance of its obligations under this 
-Agreement without such consents, and the failure to obtain any such consent shall be a permissible 
exception to the warranty and representation of DUR-A set forth in Section 9 ( a ) (iv) of this Agree
ment, and to the opinion of counsel required by Section 12(h) of this Agreement. 

15. Trade Secrets and Business. 

(a) From and after the Closing and until its dissolution, DURA will not directly or indirectly 
own, manage, operate, join, control or participate in the ownership, management, operation or control 
of, or be connected in any manner with any business under any name similar to that of DURA and 
after the Qosing, DURA will not in any manner, directly or indirectly, engage in or become interested 
in any business (except to hold KIDDE Preference Shares) of the same or a similar nature to that 
carried on by KJDDE. 

(b) DuR-A agrees that the remedy at law for any breach of paragraph (a) of this Section will be 
inadequate, and that KIDDE shall be entitled to injunctive relief in addition to any other remedy it 
may have. 

16. DURA Stock Option, Bonus and Profit Sharing Plans. 

(a) Except as set forth in Section 2(c) and 2 (d) of this Agreement, KIDDE'S Subsidiary shall 
succeed to all of DURA'S rights and obligations under DURA'S 1953 and 1964 Stock Option Plans, 
DURA'S Bonus Plan for Salaried Employees, and DUR-A'S Profit Sharing Plan for Salaried Employees. 
Notwithstanding the foregoing, nothing contained in this -Agreement shall be construed as a commit
ment by KIDDE or KIDDE'S Subsidian,- to continue any of such Plans. 

(b) Nothing contained in this .Agreement shall be construed to prevent DUR-A from making 
awards for its fiscal year ending July 31, 1966 pursuant to its Bonus Plan for Salaried Employees 
or from making a contribution for such fiscal year pursuant to the Profit Sharing Plan for Salaried 
Employees. 

17. Bulk Sales Laws. KIDDE hereby waives compliance by DURA with the provisions of any applicable 
bulk sales law. 
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IS. Nature and Survival of Representations. The representations and warranties made by KIDDE 

and DC-RA in this Agreement shall expire with, and be terminated and extinguished by, the Qosing on 
ti:e Closing Date. This Section IS shall have no effect upon the obligations of KIDDE or DUR.A to perform 
its co^ enants and agreements in this .Agreement to the extent that under the te.'-.ms of this Agreement 
such covenants and agreements are to be performed in whole or in part after the Qosing. 

19. Entire Agreement and Law Governing. This .Agreement sets forth the entire understanding 
and agreement between the parties with reference to the subject matter hereof and may not be modified 
or terminated orally, and shall be construed, interpreted, and the rights of the parties determined, 
accordance with the law of the State of New York. 

i n 

20. Benefit of Parties. All of the terms and provisions of this Agreement by or for the benefit 
of the parties shall be binding upon and inure to the benefit of their successors and assigns. 

21. Notices. All notices, requests, demands and other communications hereunder shall be in 
v/riting and shall be deemed to have been duly given, if delivered by hand or mailed, certified or 
registered mail with postage prepaid, (a) if to KIDDE, to Fred R. Sullivan, Walter Kidde & Company, 
Inc., 675 Main Street, Belleville, New Jersey, with a copy to Nathan H. Gates, Gates & Laber, (b) 
if to DuR-A, to Karry L}mn Pierson and J. Thomas Smith, 21S00 Greenfield Road, Oak Park, Michigan, 
with a copy to James Spencer, Dykema, Wheat, Spencer, Goodnow & Trigg, 2700 Penobscot Building, 
Detroit. Michigan, or (c) to such other person and place as KIDDE or DURA shall furnish to the other 
part}- in writing. 

22. Counterparts. This Agreemient shall be executed simultaneously in two or more counterparts, 
each of which shall be deemed an original, but all of which together shall constitute one and the same 
instrument. 

23. Headings. The headings in the sections and paragraphs of this Agreement and Plan of Reorgani
zation are inserted for convenience of reference only and shall not constitute a part hereof. 

I N WITNESS WHEREOF each of the parties hereto has executed or has caused this Agreement and 
Plan of Reorganization to be executed the day and year stated above. 

WALTER KIDDE 8: COMPANY, I N C . 

By: FRED R . SULLIVAN 

President 

DURA CORPORATION 

Bv: J. THOMAS S M I T H 

President 
In the presence of: 

FRANC M . B . RICCIARDI 

J. J. SCHOFIELD 
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(g) The sale of the DUR.\ Assets to KIDDE, and the dissolution and liquidation of DURA as 
herein provided, shall have been duly authorized, in accordance with the laws of the State of Michi
gan, at a meeting of DURA'S shareholders held for such purposes by the requisite vote of the shares 

, of DuR-A Common Stock entitled to vote thereon. 

(h) The sliareholders of KIDDE shall have approved this .Agreement at a m.eeting duly called 
and held. 

(i) Neither the business nor properties of KIDDE or any of its subsidiaries shall have been 
materially and adversely affected as of the Closing in any way as a result of fire, explosion, earth
quake, disaster, accident, labor dispute, requisition or taking by the United States or any other gov-
ernm.ental authority, flood, drought, embargo, riot, civil disturbance, uprising, activity of armed 
forces or act of God or public enemy. 

14. Consents of Lenders. 

(a) Anything to the contrary herein nothwithstanding, the consent to this Agreement of any 
DuR-A lender shall not be deemed or construed a condition precedent under Sections 12 and 13 hereof. 

(b) If DURA or any of its subsidiaries is unable to obtain any such consent or consents and if 
consummation of the transactions contemplated by this .Agreement would constitute a breach of 
any agreement with such a lender, KIDDE shall deliver to DURA at the Closing an undertaking to 
assume and indemnify DUR.A and its subsidiaries against all damages, liabilities and expenses (in
cluding, without limitation, expenses of litigation) that may be incurred by DURA and its subsidiaries, 
their directors and officers, if DUR.A proceeds with the performance of its obligations under this 
Agreement without such consents, and the failure to obtain any such consent shall be a permissible 
exception to the warrant}- and representation of DURA set forth in Section 9(a) (iv) of this .Agree-
m.ent, and to the opinion of counsel required by Section 12(h) of this Agreement. 

15. Trade Secrets and Business. 

(a) From and after the Closing and until its dissolution, DURA will not directly or indirectly 
own, manage, operate, join, control or participate in the ownership, management, operation or control 
of, or be connected in any manner with any business under any name similar to that of DURA and 
after the Closing, DUR-A will not in any manner, directly or indirectly, engage in or become interested 
in any business (except to hold KIDDE Preference Shares) of the same or a similar nature to that 
carried on by KIDDE. 

(b) DuR-A agrees that the rem.edy at law for any breach of paragraph (a) of this Section N̂-ill be 
inadequate, and that KIDDE shall be entitled to injunctive relief in addition to any other remedy it 
may have. 

16. DuR-A Stock Option, Bonus and Profit Sharing Plans. 

(a) Except as set forth in Section 2(c) and 2(d) of this Agreement, KIDDE'S Subsidiary shall 
succeed to all of DUR.A'S rights and obligations under DURA'S 1953 and 1964 Stock Option Plans, 
DURA'S Bonus Plan for Salaried Employees, and DUR-A'S Profit Sharing Plan for Salaried Employees. 
Notwithstanding the foregoing, nothing contained in this .Agreement shall be construed as a commit
ment by KIDDE or KIDDE'S Subsidian.- to continue any of such Plans. 

(b) Nothing contained in this Agreement shall be construed to prevent DUR-A from making 
awards for its fiscal year ending July 31, 1966 pursuant to its Bonus Plan for Salaried Employees 
or from making a contribution for such fiscal year pursuant to the Profit Sharing Plan for Salaried 
Employees. 

17. Bulk Sales Lazvs. KIDDE hereby waives compliance by DURA with the provisions of any applicable 
bulk sales law. 
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IS. Nature and Survival of Representations. The representations and warranties made by KIDDE 

and DURA in this Agreement shall expire with, and be terminated and extinguished by, the Qosing on 
t!:c Closing Date. This Section 18 shall have no effect upon the obligations of KIDDE or DURA to perform 
its co^enants and agreements in this .Agreement to the extent that under the terms of this Agreement 
such covenants and agreements are to be performed in whole or in part after the Qosing. 

19. Entire Agreement and Larv Governing. This Agreement sets forth the entire understanding 
and agreement between the parties with reference to the subject matter hereof and may not be modified 
or terminated orally, and shall- be construed, interpreted, and the rights of the parties determined, in 
accordance with the law of the State of New York. 

20. Benefit of Parties. All of the terms and provisions of this Agreement by or for the benefit 
of the parties shall be binding upon and inure to the benefit of their successors and assigns. 

21. Notices. .All notices, requests, demands and other communications hereunder shall be in 
v/riting and shall be deemed to have been duly given if delivered by hand or m.ailed, certified or 
registered mail with postage prepaid, (a) if to KIDDE, to Fred R. Sullivan, Walter Kidde & Company, 
Inc., 675 Main Street, Belleville, New Jersey, with a copy to Nathan H. Gates, Gates & Laber, (b) 
if to DuR-A, to Harr}' L}mn Pierson and J. Thomas Smith, 21800 Green-field Road, Oak Park, Michigan, 
v.-ith a copy to James Spencer, Dykema, Wheat, Spencer, Goodnow & Trigg, 2700 Penobscot Building, 
iJerroit, Michigan, or (c) to such other person and place as KIDDE or DUR.A shall furnish to the other 
party in writing. 

22. Counterparts. This Agreemicnt shall be executed simultaneously in two or more counterparts, 
each of which shall be deemed an original, but all of which together shall constitute one and the same 
instrument 

23. Headings. The headings in the sections and paragraphs of this Agreement and Plan of Reorgani
zation are inserted for convenience of reference only and shall not constitute a part hereof. 

I N WITNESS WHEREOF each of the parties hereto has executed or has caused this Agreement and 
Plan of Reorganization to be executed the day and year stated above. 

WALTER KIDDE & COMPANY, I N C . 

By: FRED R . SULLIVAN 

President 

DURA CORPORATION 

Bv J. THOMAS S M I T H 

President 
In the presence of: 

FRANC M . B . RICCIARDI 

J. J. SCHOFIELD 
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MICHIGAN DEPARTMENT OF. TREASURY 

CERTIFICATE OF AMENDMENT TO THE 
ARTICLES OF INCORPORATION 

DURA CORPORATION 
(Corporate Nime) 

a Michigan corporation, whose registered office is located at ?1 ROn r;T-p>p>nf i p i rl Pn;^r^ 
(No.) (Street) 

Q 3 . k _ P a r K Q a k l a n < 3 Michigan.4 8 2 3 7 , certifies pursuant to the pro-
(Clty) (County) (Zip Code) 

visions of Section 43 of Act No. 327 of the Public Acts of 1931, as amended, that at a meeting of the 

• shp . rphn lde r s 
(Sbireholders or memberi) 

incorporation, and held on the. 

-of said corporation called for the purpose of ameoding the articles of 

?1-::-H -day nf NnvpmhtaT- , 196-fi., 

f the holders of a majority of the shares "1 
UKifi:M«3?X*3tK9itlMriX»kttK3ek«XK[ of each class entitled to vote 
KKIHJoxS^QifXtllKKIXQlKaCK j 

fa majority of the shares 1 
and by •{ tWD>4kadkscofxtiK^>BX0B \ of each class whose rights, privileges or preferences are changed, 

I an(3 
that ArticlesNo y j j of the Articles of Incorporation is amended to read as follows, viz.: 

ARTICLE I 
(Any article being amended Is required to be set forth In Its entirety.) 

. - T h a - - n a T O e - a f — t h i - s - C o r p o - r - a t i o n - - . i - s - H a r v e s t e r - - - L i q - u i d a t • i - G n r - - • I • n G v ^ ' 

.AIITI.CLE..VXI. 

.The . . . co rpo ra t e . . . ex i s - t ence . . . o f . . . t h i s . . .Coxpa ra t ion . . ^ha lL- t e rmina t e . 
.March..l.,..-J_967. 

HNA00253 

GOLD SE^'APpkiRS ONLY ON ORIGINAL 
(Continued on tbe reverse side) 

file:////t/t


F O R M 1 6 

NOTE: Sec. 43, amended by Act 1155, P. A. 1953, provides: 
. • • * • • That any amendment whicb impairs the preemptive right of the holders of shares of any class of capital 
stock entitled to such right shall be approved by the vote of the holders of 2/3 of the shares of each such 
class. • • • •" 

Signed oru N o v e m b e r 21 iflfiS 

-DLLRA-CD-RP.0 PATTON 

(Corporate Seal if any) 

STATE OF MICfflQAN 

COUNTY OP OAKTiANn 

On this 2 1 s t 

[ss. 

R o b e r t W. S t o c k e r 

day of J to-venher-

_iI-_J'.-._S.(2hQ£ieJ.d 

., 1966 , before me appeared 

-eWWtXKWMMMJCM Vlce-Preildent) 

to me personal ly known, who, be ing by me duly sworn , did say t h a t he is l ^ " T i „ g n res iden t 

of Dnra r n r p n r a t i n n , 
(Corporate Name) 

which executed the foregoing instrument, and that ' [ the seal affixed to said instrument is the corporate 
seal of said corporation, and that] said instrument was signed '[and sealed] in behalf of said corporation 
by authority of its board of directors, and said officer acknowledged said instrument to be the free act 
and deed of said corporation. 

*If corporation has no seal strike out the words 
in brackets and add at end of acknowledgment 
the following: "and that said corporation has 
no corporate seal". Notary Public for.,-

State of Michigan. /} 

(Signature of Notary) 

?.„» d i . / j ^ . i •d ) , .LA/< ̂—i t^y— -^-«-i-^l/ 
County, 

^ 1 5 ^ ^ 1 

My Commission expires 3..':yyLii.~2.^ 

(Notarial seal required if acltnowledgment taken out of State) 

Mail Three Signed and Acknowledged Copies To: 
Michigan Corporation and Securities Comntiission 

P. O. Box 898 Lansing, Michigan 48904 
Filing Fee $5.00 — Make fee payable to State of Michigan 

HNA00254 

GOLD SEAL APPEARS ONLY ON ORIGINAL 



FORM 16—'65 

STATE OF MICHIGAN 

C O R P O R A T I O N A N D S E C U R I T I E S C O M M I S S I O N 

LANSING. MICHIGAN 

DO NOT WRITE IN SPACE BELOW —FOR COMMISSION USE 

Date Received: 

K'OV2ll966 

Compored by: 

A£^ Hxt T S 
Date: 

The pc 
hereto 
partme 
P.A. 1 

A,N DEPARTMENT OF TREASURY 

AL.£, ct_tiss and functions relating 
have aean iMin^leneU lu the Be-
nt of Treasury, pursuant toAct '380i 

'i65. as amended. 

MOV 22 1966 

f.-\ 

FILED 
NOV2 21966 

U l U ^ ^ n P ^ T A T E TREASURER 

WiCHlGAN DEPARTMENT OF. TREASURY 

CERTIFICATE OF AMENDMENT TO THE 
ARTICLES OF INCORPORATION 

DURA CORPORATION 
(Corporite Name) 

a M i c h i g a n c o r p o r a t i o n , whose reg is te red off ice is locatecJ a t ? 1 Rf l f ) f^ - r (ap>nf i P 1 r̂  P n a r ^ 
(No.) (Street) 

O a k - P a r k — . O a k l a n d Michigan 4 8 2 3 7 , certifies pursuant to the pro-
(Clty) (County) (Zip Code) 

visions of Section 43 of Act No. 327 of the Public Acts of 1931, as amended, that at a meeting of the 

c ; h p r p h n 1 (\e^-rc. 
(Sbirebolderi or memberi) 

incorporation, and held on the . 

-of said corporation called for the purpose of amending the articles of 

? 1 c:-(- -day n f NnvPTnh<aT- ^ 196.fi., 

f the holders of a majority of the shares "1 
tl«i«;lji»»30fc3tK9itfeffldxxkttKXk«XK[ of each class entitled to vote 
acKiH>ox^a£>2kKxai:ubiacK j 

fa majority of the shares ] 
and by -j two!>ikEC(isi(rfxlJiKriiax08 \ of each class whose rights, privileges or preferences are changed, 

I anc3 
that Ar t ic le^o V i ^ of the Articles of Incorporation is amended to read as follows, viz.: 

A R T I C L E _ _ I 
(Any article being amendei] Is required to be eet forth In its entirety.) 

-The-naine-af—thi.s-Cor.po-r-ation--i-s--Har-vester--Liq-uidat•i-ony--I-nc^-'^-

.AIlTI.CLE..yiI. 

.TJie...CDxpDxate...exls.ten.ce...of...this...Coxparatioii...s h a l l _ . . t a n a i n a t a . -
.March...L,...La67.^ 

HNA00253 
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FORM 17 '64 

S T A T E O F M I C H I G A N 

CORPORATION AND SECURITIES COMMISSION 
U A N S I N G , M I C H I G A N 

DO NOT WRITE IN SPACE BELOW —FOR COMMISSION USE 

Dote Received: 

APR2ii]%: 

Compared by 

Date: 

APR 25 1967 

Ml|~.Hir.AN nyP.<. f f rMfNT <i f TOFAgJ.'igy 

'g Th 

he 

pa 

p./ 

! yiov.'srz, duties and funct ions relati 

l i e h.iv- been transferred to the 
;n'.t.;"it c: ; ' . ; ; 3 j r y . pursuant to Act 
. 1 =c.T, a= j t n ' j nde f l . 

Examiner: 

_[»e-
3 £ 0 . 

i ^ 

F 1 L 

/;pn 2 6 y y 

( : ' ' ' ; • . y — . y • " y • • 

c r ""^ T"* ^ ^.'^'•sl?.T:..T?i.',sl>:^"':i J c i 

I J 

CERTIFICATE OF TERMINATION ^ ,. 

We, the undersigned, being a majority of the remaining members of the last board of directors of_ 

Har.V£Si£r_Llq.uidatiO-ii^_ln.c.. 
(Corporate Nune) 

a Michigan corporation, whose registered office is 2 1 8 0 0 G r e e n f i e l d Road 
(No.) (Street) 

..Qak...P.a.rk Oakl.a.nd ^ Michigan, ...7-?..?..?..?. , do hereby certify and give notice 
(City) ^ (County) (Zip Code) 

in 

accordance with the provisions of Section 74, of Act 327, Public Acts of 1931, as amended, that the said corporation 

has been terminated by expiration of term on M a r c h 1 , 1 9 6 7 , 
(Date tens expired) 

The name and address of the custoiiian of the corporation's books and records* is 

..D.ura...CQr.p-Ox.a.ti.Qn., 218.p.0.„Gxeenf ield_Road,_ 
(Name) (No.) (Stieet) 

..Oak..J>.arJc .Q.aklan,d , Michigan...4.8.2.3..7..... 
(City) (Countyjp (Zip Code) 

Majority of the remaining 

members of the last board 

of directors. 

Signed on. A p r i l /7 .., 196_Z_.. 

•Section 77 —Whenever the charter of any corporation shall expire or the corporation is otherwise dissolved the directors of such 
corporation shall provide for the safekeeping of its books and records, which they may do by deposit of the same with 
any bank or trust company of this stat& 

HNA00257 
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Fonn 17 

AFFIDAVIT 

(Nofice to Creditors and Notice of Publication) 

STATE OF MICHIGAN 

COUNTY 0F_ OAKLAND 

E. A. BAKO 
(Name of Officer) 

.Treasurer 

being duly sworn, says, as A s s i - s t a n t 

of_ 
Other Officer) 

corporation, having its registered office located at. 

Jiarjfe.s±.er_Li£jiiid.aiiQru_JLiic^.. 
(Name of Corporation) 

_21_.8.Q.Q .Gxe£nfi£ljf_Ei.Qad 
(No.) (Street) 

(Treasurer or 

, a Michigan 

..9.?.^...?..^.?.!". .9 .^ .k land ^ Michigan, ...18.237 _ ^1,^^ the term of existence of said 
(City) (County) (Zip Code) 

f i r s t fiav nf March corporation terminated on the_ day of.. ., 1967. , whereupon 

the last board of directors thereof, within 60 days thereafter, made a certificate to such effect, to which this affida'Ndt 

is attached, signed by a majority of the remaining members of such board, and t h e . . . . A s a i a t a j l t . . T r e a a u r . e r 
(Treasurer or Other Officer) 

gave notice of such terminah'on in writing, by mail or personal delivery, to each of its known creditors; and within 

said 60 days published notice of such termination once eacl] week for tliree successive weeks next preceding the 

date fixed in such notice, in the PQntiaar i3aJ<:land_.CQ.l in. ty . . . .Leg.aI_.J^£l i ts . published in 
(Name of Newspaper) 

__ P.Qnt.iac.^. . .Mich.ig.aXL , calling tlie attention of all its creditors to the same and requesting 
(Location of Registered Office) 

such creditors to present their claims at the corporation's office on or before the date fixed in such notice for the 

filing of claims; and that aU the requirements of Section 74 of Act 327, Public Acts of 1931. as amended, have been 

complied with. 

Attached is a true copy of the published notice. 

(Here affix copy of published notice) ^ 
-T^trS^-iy. 

D^ema , Wbeat,'Ipeocar, Poodaew and 
Trigg. XHyi. XTOO Peootocot Bldg.> IM-

NOTICE vii hereby'rlwirta'creditora 
or.Htrviattr LlquMallon, Inc., I i a o o | 
CrMnflald . Road, . Oak Park, MlchUan, \ 
• MIchlcin corporation, thai tha ttrm ' 
of talitanct axplrcd. Mareh 1, IM7 and | 
that claims of crtdllors^.may, ba fllad ; 
vllb tha corpiraltonjiifv'tta offleaa a( ' 
iliOO CrMitflaid Road, O d n j ^ k . Mich- ; 
l»an, on or bafort April iW/mXi i ' | 

HARVESTER LIQUIDATION, INC. 
,. . ByE.B.Bako , 

Asalstanl Trtaaurar I 
PublUhad tn tha Pon-Oak Cly La(al Ntws \ 

Mar 31 - Apr U 

>«=<* 
(Signature of Treasurer or Other Officer) 

Subscribed and swom to before me this.. 17th ..day of 

^ 

^L i i ^ . ii>!n^y^.:t^i.i=fS=iii=^ 7 
.., 196JL_. 

' y ^ 
(Signature at Notary) 

(Print or type name of N o t a r y ) R o S 6 m a r y S , C ' o n l o n . 

Notary Public tor _.^.^X?.? County, 
State of Michigan. A c t i n g i n O a k l a n d C o u n t y , M i c h i g a n 

My commission expires S e p t e m b ft r-.2D.^-19.7Il 

Mail Three Signed and Acknowledged Copies To: 
Michigan Corporation and Securities Commission 

P. O. Bo.t 898 Lansing, Michigan 48904 
Filing Fee $5.00 

Fc-m 17 
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|4S0.74ft GENERAL CORPORATION ACT 

6373737130!* 3/ 4 

9104 

lubau tti&Uy all of the 

order to pennit them 
r of Idiiecton of such 
wldoi ill 10 vtHm-
tion or 'tharwiie; be 

4JC.74e-««»•; director* «i trutteee. , , , „ 
Sec. 74*. Suae; dlrecton u tnatees. Upon the uie of *U or ,̂. ^ ^ .̂  .̂ 

toe t i of tny corportdon, or the expiraUoa of the term of tny »iporaUm by hmitttion 
or tnoulment-by forfeiture, or the volunUiy dtowlutioo of tny coj portti >n, the directon 
theo ID office tad the torvivort of them ihall be truiteei of the dropertiei of such cor-
porition for the benefit tnd in behtlf of the creditor! tnd ihtreholden ti thdi respective 
iotemtf auy tppetr» for the purpoee of distributing the itme u p nnitti d by Itw to the 
crediton tnd ihtrebolden of such corporation, tnd for this purpcie t i&tjority of such 
directon tctinf u truitees ibtU htve full authority tnd ctptcity to colled tnd tdminiiter 
tuch propertiei, to compromiie tad coopouad, adjust tnd settle tnj cltin i or demands by 
or iftiast the eoiporatioo or stid propertiet, to sell, transfer aad t isiga i aid properties in 
whflte or in pert for cash or on credit,-or part cash and part credit, uid oi i such tera* aad 
coaditioitt ts to them, in esercise of their discretion, a t y leem beai tad to do such otbet 
tcU tnd things permitted by law which mty be necesttiy or proper 1 
to ettdtte thdr trust; Provided, however, Thtt whenever the numi 
I coiporttioa, so seHiî g its isiets or whose term shttt so expire ol 
tariV disiohra, shall i t or dtaiag such trusteeship, by death, resigj 
leu thao the full aumber of directon required or authoifsed by s itote br the bykws of 
such eoiporatioo, then aad in tbat event a majority of the rfmait iag, «irviviag directon 
or the sole surviving director, shall from time to time, during su ;h truiteeshlp, have all 
the powers to act under thia sectioo: And, provided further, T h i ; such trusteeahip shall 
not be ^eratlve ks to any aaseta of the corporation under,the con rol o^ a court d com-
petaat jurisAetleo. 

B I S T O R V : M L IMS, ». I l l , Act ISO, l a d I f . ApHi J7. 

45a75. Diaielved or defuact corporation, contbraation for »»ccial 
Sec 75. S tau : Contiauttion of corporation for certain pur KMes. 

whoee charten shall have expired by limitatioa or ditsohitioa ( r iha' 
forfeiture or ia any other wty or mtaner htve become void shtll levex 
be bodies corporate for the further term of 3 years from such e q)irai 
forfeiture for tbe pmpoee of prosecutiaf tnd defending suits for K 
enabling them gradually to settle and dose their ttftin tnd te -diii Me o: 
property tad to divide their assets; but not for the purpose of coi tiai 
wbich such coiporttioas were orgtaised: Provided, lltat with rei pect 
or proceeding begun or commeaced by or against the corporatioa prior 
dissobtioB or forfeiture sod with respect to aay acti<m, si^t cr proceedings begun or 
commeaced hy the corporation withia 3 years after the dtte of su fa exp ration, dissolution 

• or forfeiture, such coriporation shall only for tbe purpose of sue i acti » i , suits or pro-
ceedSngs sp begun or commenced be continued a bocfy corporate b yond itid 3 year period 
and uatO toy Judgments, orders or decrees therein shall be ful^ i cecute i ; And provided 
further, Ibat wheaever the aumber of directors of such a corpoi ition whose charter has 
so expired or shall have been forfeited or which is otherwise 6'si ^ e d shall at or before 
the begioaiag of or durlag said term of i years by dath , resigaat on or otherwise, be leu 
thaa the fidl aumber of dbecton required er authorised by statut or t! e by-hiws of audi 
corporation, then and in tbat event a majoifty of tbe remaining, s irvivu g directors or the 
sole surviving director, thall from time to time, during said period of 3 rwn, have aU the 
powen to act for such corporation under this section which are i onfened upon or whfch 
exist ia tbe board of directors of such corporation before the exp ittioi of its charter or 
duriof said term of J year*. 

purpoaea. 
An corporations 
be annulled by 

eless continue to 
disiolutioo or 

t them and of 
and convey their 
tbe business for 
tny action, suit 
such expiration, 

sWE^J^k}i'i't«i.'<i^^-^'&>S!vnsi M ar litu] 
Ai«. 3|, M a f C L lf>9^ W7I. Sept. 5; J n. 

4j0.75a Same; title to and administration of aaMti; dlitxibv tion of asaeta: aetiea 
publication; affidavit, penalty for failure to file. 
Sec. 7Sa. After eqilntion pi the 3 year period provided for i i secUm 75, title to any 

aaarta of tbe corporation, which, tbrouib inadvertuic* or otbem ae, shall not have been 
fulty ilquidated or admioistered, shall be vested ia the laal boai^ e f f e c t o r s , and the 

t f l t . •act id WMTiMW S«r. 
SSlTAct }«T, C l . 



f.i^U'f 5 

RECEIPT OF DEPARTMENT OF STATE 

STATE OF NEW YORK DEPARTMENT OF STAT&^pV-/ 
DIVISION OF CORPORATIONS AND STATE RECORDS ^ ' ^ 

ALBANY 

FILING RECEIPT 
TYPE OF CERTIFICATE 

Stock Corpsration 
CORPORATION NAME 

W K CCRPOKATIOI; 

DATE 

l l / S / 5 6 

DURATION & CO. CODE 

P 31 
FILM NO. 

586450-5 
NO. AND KIND OF SHARES 

2^000 pv ••^l. 

lOCATION OF PWN. OFFICE 

mc, ir/ cc. 
ADDRESS FOR SERVICE OF PROCESS 

GAT£:E & iA::3?., soi M/JDISOI: AV;:. , i 

COMMENT 

• X • y i'-i • JL • 

REGISTERED AGENT, IF ANY 

FILER AND ADDRESS 

GAT33 fc U 3 Z y 
501 I'-iADISOK AV£. 
I J . y . , Iv.Y. 

6 DOLLAR FEE TO COUNTY 
FEES AND/OR TAX PAID AS FOLLOWS: 

g:|CHK. p M . O . [ J CASH $ 60 

$50 
$10 
$ 
$ 

FILING 
TAX 
CERTIFIED COPY 
CERTIFICATE TOTAL $ 

REFUND OF $ 
SO 

TO FOLLOW 

CO-S18 (REV. 3/66) 

JOHN P. lOMENZO 
SECRETARY OF STATE 

[ kTMAMB M M I C A 

HNA00025 



&tatc nf JNMU fork 
Srparttnrnt of &tate ) 1 8 0 2 7 

S S . : 

I hereby certify that I have compared the annexed copy with the original document filed by the Department of State 

and that the same is a correct transcript of said original. 

Witness my hand and seal of the Department of State on JUN 2 3 1976 

Secretary of State 

G662-5U4 

H N A 0 0 0 2 6 
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CERTIFICATE OF INCORPORATION 

OF 

W K CORPORATION 

(Under Section 402 of theBusiness Corporation Law) 

The undersigned, a natural person, at least twenty-one 

years of age , for the purpose of forming a corporation pur

suant to the provisions of the Business Corporation Law of the 

State of New York, does hereby certify as follows: 

FIRST: The name of the corporation is W K CORIKDRA-

TION. 

SEOOT^: The purposes for which it is formed are as 

follows: 

To research, develop, invest, •A^C'i-grtf angiiweeg, 
manufacture, produce, process, extract, construct, erect, 
assemble, experiment with, alter, improve, remodel, equip,. 
Install, repair, maintain, manage, operate, purchase, lease 
or otherwise acquire, hold, use, import, export, trade and 
deal in, distribute, convey, sell or otherwise dispose of, 
as principal or agent, any electric, electrical, electronic, 
mechanical, electromechanical, raettalurgical, chemical, 
electrochemical, magnetic, electromagnetic, electrophyeical, 
wood, metal or plastic products, devices, appliances, appara'-
tus, articles, machines, engines, parts, accessories, fixtures, 
materials, compounds, plants, attachments, equipment, ordnance 
or other products, goods, wares, merchandise and property of 
every description, and any and all other contrivances or things 
whatsoever, producing, utilizing, related to or connected with 
any of the foregoing, or any other articles of commerce of 
every description. Including, but not limited to, agricultural 
implements, automotive products and service equipment, office 
equipment, business machines, data processing machines, 
electrohydraullc and electromechanlzed actuators, industrial 
pumps and power lawiand garden equipment. 

THIRD: Its office in the State of New York is located 

in the City of New York, County of New York. 

FOURTH: The aggregate number of shares which the 

corporation shall have authority to issue is two thousand 

(2J000) common shares, par value $1.00. 
HNA00027 
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FIFTH: The Secretary of State of the State of New York 

is hereby designated as the agent of the corporation upon whom 

any process in any action or proceeding against it may be 

served. The address to which the Secretary of State.shall mall, 

a copy of process in any action or proceeding against ^he 

corporation which may be served upon him is: Nathan H. Gates, 

c/o Gates & Laber, 501 Madison Avenue, New York, New York 10022. 

IN WITNESS WHEREOF, I have made, Signed and acknowledged 

this Certificate of Incorporation this 31st day of October, 1966. 

Stephejf A. Zelnij 
501 Madison Avei 
New York, New ^rk 

STATE OF NEW YORK 

COUNTY OF NEW YORK ) 
SS.: 

On this 31st day of October, 1966, before me personally 

came Stephen A. Zelnick, to me known and known to me to be 

the individual described in and who executed the foreeping 

certificate, and he acknowledged to me that he executed tbe 

same. 
\ \y 

• ^ " ^ — • - r . : : : j ; - ' ^ • • « • — 

HNA00028 
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(JEATIFICATE OF 

INCORPORATION 

OF 

W K CORPORATION 

^ ^ - ^ ' : 4 y ^ 1 > ^ 

ON 
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© 

GATES 8t LABER 
A T T O R N r i t s AT L A W 

901 MAUISON AVENUE 
Ml . . • H « , N T. l o o r j 



CERTIFICATE OF AMENDMENT OF 
THE CERTIFI-CATE OF INCORPORATION 

- OF -

W K CORPORATION 

(Under Section 805 of the Business Corporation Law) 

FIRST: The name of the corporation is 

W K CORPORATION. 

SECOND: The Certificate of Incorporation 

o£ the corporation was filed by the Department of State 

on November 9, 1966, 

THIRD: The amendment of the Certificate 

of Incorporation effected by this Certificate is to change 

the name of the corporation to DURA CORPORATION. 

FOURTH: To accomplish the foregoing pro-

ceeddng. Article "FIPST"" is hereby stricken out in its 

entirety and the following new Article "FIRST" substituted 

in lieu, thereof: 

"FIRST: The name of the 

corporation is DURA CORPORATION" 

FIFTH: The foregoing amendment of the 

Certificate of Incorporation was authorized by the un

animous V7ritten consent of the holder of all the out

standing shares of the corporation entitled to vote on the 

aforesaid amendment of the Certificate of Incorporation. 

„.„,.,., . ,.̂ ,,, ĵ -̂ -jiggĝ  WHfiRK^/ th^ undersigned has 

hereunto signed this certificate this day of HNA00030 

1966. 

WALTER KIDDE & COMPANY, INC. 
(Sole shareholder of W K CORPORATION) 

B y : \ '^' - • ^-v . j y 

Franc M. R icc i a rd i , Pres ident 
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CF THE CERTIFICATE CF i:iCC.=>?CR.ATIGN 

OF 

DURA CCRP'CRATICM 

UNDER SECTIOtl 805 OF TKE 3U3IMESS CORPOR.^TICN LAW 

* « * . . 

I'.' cy.. 

I.--

i r . 

:A 

i 

WE, THE ONDERSIGNED, Hugh H. Shull, Jr, and Daryl ii. 

jcSoodrich, being respectively the Vice President and the 

Assistant Secretary of Dura Corporation hereby certify: 

1. The name of the corporation is Dura Corporation. 

2. The certificate cf incorporation of said corpora-

• tion was filed by the Department cf State on the 9th day 

of November, 1966 under r.r.e name VfK Corporation. 

3. (a) The certificate of incorporation is__anie.nfie.d— 

to-.change U m McrinS~of~~the corporation to Lucca Liquidating, 

I n c . • ' •• 

(b-) To effect the foregoing. Article One relating 

to the name of the corporation is amended to read as follows: 

1. The name of the corporation is Lucca 

Liquidating, Inc. 

4. The amendment was authorized in the following manner: 

By vote of the holders of a majority of outstanding shiires 

entitled to vote. 

IN WITNESS JWERECF, we have signed this certificate cn the 

?3rd day of March , 1982 and '•.•€ affirn; the statements con-

t'ained therein as true under penalties of perjury. 

/yU.^^ ^ (yi - y y ^ ^ j y ^ - -
KughAl. ' s h u l l , y j r . . Vice P r e s i d e n t 

Dary i W. Goodr i ch , A s ^ l a t a h t "̂ 1̂  
S e c r e t a r y ./ 

i HNA00098 
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NYS DEPARTMENT OF STATE 

F I L I N G RECEIPT AMENOMENT-CHANGE OF NAME (BUSINESS I 

^ORATION NAME 

MARLINCA CORPORATION 

f FILED 

0 6 / 2 3 / 6 2 

DURATION a COUNTY CODE 

NEW 

NUMBER AND KIND OF SHARES 

FILM NUMBER 

A e 7 9 d 9 0 - 2 

CASH NUMBER 

0 3 5 3 6 4 

LOCATION OF PRINC:?AL OFFICE 

>4MENTS: 

*usc 

ADDRESS FOR PROCESS REGISTERED AGENT 

;S AND/OR TAX PAID AS FOLLOWS: 

OUNT OF CHECK » 

6 . 0 0 DOLLAR FEE TO COUNTY 

• ,A\ fE AND ADDRESS 

K l D D B i INC* 
9 3RIGHT0N RO 
P.O. aOX 1899 
CLIFTON 

AMOUNT OF MONEY ORDER t C l D I i 2 3 . * i ) 0 AMOUNT 0 = CASH J_ 

0 6 0 . 0 & ' - " ^ ° 

130-518 f1/783 

TAX 

03.06^"'"'^'^°^°''^ 
CERTIFICATE 

0 1 0 . 0 0 MISCELLANEOUS 
T O T A L P A Y M E N T , 0 0 0 0 0 7 3 . 0 0 

NJ 0 7 0 1 5 
REFUND OF $ 

TO FOLLOW 

BASIL A PATERSON - SECRETARY OF STATE 

HNAOOIOO 



5>tatf ofi^rVDgork 

Drpartmrnt of ̂ t a t f i 3 0 1 1 3 

hereby certify that I hare compared the annexed copy wiih the original document fUed by the Department of State tnd that 

hr iomr u o correct tramchpi oftaid original. 

Wiiness my hand and seal of the Department of State on JUN 2 3 1982 

Secretary of State 

i 

io:o-5(>4(i:/7b,) 

HNAOOlOl 



u^t; U g*^ sri CERTIFICATE OF AMENDMENT 

^ ! < L 9 OF THE CERTIFICATE OF INCORPORATION 

OF • J y ^ ^ ^ ^l(,fcf 
LUCCA LIQUIDATING, INC. 

UNDER SECTION 805 OF THE BUSINESS CORPORATION LAW 

* * * * * * 

WE, THE UNDERSIGNED, Hugh H. Shull, Jr. and Daryl W. 

Goodrich, being respectively the Vice President and the 

AiJiiiuLant .Secretary of Lucca Liquidating, Inc. hereby 

certify: 

1. The name of the corporation is Lucca Liquidating, 

Inc. 

2. The certificate of incorporation of said corporation 

was filed by the Department of State on the 9th day of 

November, 1966 , under the original name of W K CORPORATION. 

3. (a) The certificate of incorporation is amended to 

change the name of the corporation to Marlinca Corporation. 

f\ (b) To effect the foregoing. Article One relating 

to the name of the corporation is amended to read as follows: 
CD 
<y> (i) The name of the corporation is Marlinca 
oo 
CT) Corporation. 
CO 4. The amendment was authorized in the following 

manner: By vote of the holders of a majority of outstanding 

shares entitled to vote. 

IN WITNESS Vi)mT(E.OP, we h a v e signed this certificate on 

the 14th day of vTune, 1982 and we affirm the statements con

tained therein as true under penalties of perjury. HNAnoini 

lugh/H": Shull, 

On 

C£> 
CD 
CO 
O 

Daryl Wi^ Goodriclri, Asst. Secretary 



g>tatrofi?etogorb 

•'. ©ppavtment of ^tate. 
I S S . : 

^ G;:08 

/ hereby certify that J have compared the annexed copy with the original document filed by the Department of State and that 

the same is a correct transcript of said original. 

Witness my hand and seal of the Department of State on FEB 1 1984 

380507-004112/83) 

Secretary of State 
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USC 
CERTIFICATE OF DISSOLUTION 

OF 
MARLINCA CORPORATION 

Under Section 1003 of the 
Business Corporation Law 

LUSC 
V> 4 r ; u r. 

C >_i 

CO 
LO 

CO 

o 
CO 

Pursuant to the provisions of Section 1003 of the Business Cor

poration Law, the undersigned, Hugh H. Shull, Vice President and Daryl 

W. Goodrich, Assistant Secretary, hereby certify: 

FIRST: That the name under which the corporation was originally 

incorporated was W K CORPORATION, which was subsequently changed to 

MARLINCA CORPORATION. 

SECOND: That the Certificate of Incorporation of the corporation 

was filed in the office of the Secretary of State, Albany, New York, on 

the 9th day of November, 1966. 

THIRD; That the names and addresses of the directors of the 

corporation are as follows: 

ADDRESS 

CD 
CD 
CT) 

cn 
CO 

NAME 

Fred R. Sullivan 
Bernard N. Ames 
David R. Ficca 

Park 80 West-Plaza Two, Saddle Brook, NJ 

and the names, titles and addresses of the officers are as follows: 

NAME TITLE 

Bernard N. Ames 
Patrick Duffy 
Richard Barnitt 
David R. Ficca 

President 
Vice President 
Vice President 
Vice President 
& Secretary 

Hugh H. Shull, Jr, Vice President L 
Assist. Secretary 

William B. McBride Assist. Treasurer 
Thomas E. Grandell Assist. Treasurer 
Daryl W. Goodrich Assist. Secretary 

ADDRESS 

Park 80 West-Plaza Two, Saddle Brook, NJ 
516 High St., Logansport, Indiana 
Park 80 West-Plaza Two, Saddle Brook, NJ 

II 

/ 

HNA00108 



I 

FOURTH: That the said corporation elects to dissolve. 

FIFTH: That the dissolution of the corporation was authorized by 

the vote of the holders of two-thirds of all outstanding shares entitled 

to vote thereon at a meeting of shareholders. 

IN WITNESS WHEREOF, we hereunto sign our names and affirm that the 

statements made herein are true under the penalties of perjury, this 

2 P y _ 4 d a y of December, 1983. 

A /-f ^ i : - . U A 
Hugh H. Shiill, J r . , Vice President 

4 y y / i j y4-7y^. 
Daryl W. G^df ich , Assis tant Secre ta ry / 
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CTI0(7«1) 

/ 

NEW YORK STATE DEPARTMENT OF TAXATION AND FINANCE 
CORPORATION TAX. ALBANY, N. Y. 12227 

To: Secretary of Statt D»t«: January 3 1 , 198A 

Pursuant to provisions of Section 1004 of Article 10 of the Business Corporation Law, ttie State Tax 
Canim'ission hereby consents to the dissolution of MARLINCA CORPORATION 
if filed on or before 3 .1 .84 ID?!* 38-1818688 AA99 

Attached are dissolution papers and $20.00 fee. 

Filed by: y^ g^ ^^^.p^ 

Application Received. 

' • > ^ « L > J ^ ^ 
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state 
of 

DELAWARE 
Office of SECRETARY OF STATE 

J , G l e n n C . K e n t o n S/ec^^ela^ c / SyCaU c ^ /AM. S/iaMe. y Qelcuyuxs^ 

c/e, A e j * * ^ c e ^ i ^ ^ha^ th« "WALTER KIDDE S COMPANY, I N C . " , fil«d • ce r t i f i ca te off 

Aaendment:, changing i t s corporaf t i t l e to "IUDDB, m c . - , on th* .lxt«entfe.-ctay of-
I 

April, A.D, 1900, a t I o'clooJc P.M. 

In Testimony Whereof, J Aaoc Aeĵ ecutlo. ^el m ^ /uxrul 

a r v d official l e a l a l Q^odtejt, /A/Sr twelfth * ^ ° ^ 

arte' lAy><4̂ y2Jxct nuve. nt-itvcCttec/ cutcC j tJgl&tY-t lgt t t 

^ / ^ ^ 
Wiifl C Xenwn. Utfiory of S'«fl«» 

roax >}t 

HNA00259 



STATE OF DEUWARE 

OFFICE OF SECRETARY OF STATE 

I, GLENN C. KENTON, Secretary of Scate of the Stat* of Delaware* do hereby 
certify that the Certificate of Iticorporatlon of che "W.K.3 CORPORATION", wae 
received snd filed in this office the fifteenth day of March, A.D. 1968, at 
9 o*clock A.M. 

And I do hereby further certify thfjp the aaid "W.K.3 CORPORATION", filed a 
Certificate of Amendtnenti on the thirif day of May, A.D. 1968, at 9 o'clock 

A.Kr 

And I do hereby further certify chat the said "W.K.3 CORPORATION", filed a 
Certificate ef Agreement of Merger, chancing it* corporate title te "WALTER 
KIDDE 6 COMPANY, INC.", on the second day of July, A.D. 1968, at 9 o'clock A.M. 

And I do hereby further certify chat the said "WALTER KIDDE & COMPANY, 
INC.", filed a Certificate of Agreeaent of Merger, on the tenth day of January, 
A.D. 1969, at 12 o'clock Noon. 

And I do hereby further certify that the aaid "WALTER KIDDE & COMPANY, 
INC.", filed a Restated Certificate of Incorporation, on the sixth day of 
August, A.D. 1969, at 9 o'clock A.M. 

And I do hereby further certify that the said "WALTER KIDDE k COMPANY, 
INC", filed a Certificate of Amendnent, on the twenty-third day of May, A.D. 
1972, at 9 o'clock A.M. 

And I do hereby further certify that the said "WALTER KIDDS & COKPANT, 
INC.", filed a Certificate of Correction, on the ninth day of June, A.D. 1973, 
ac 9 o'clock A.M. 

And I do hereby further certify thac the said "WALTER KIDDE & COMPANY, 
INC.", filed a Certificate Designating Series C Convertible Cumulative 
Preference Shares, on the twenty-sixth day of January, A.D. 1976, at 9 o'clock 
A.M. 

And I do hereby further certify chat che aaid "WALTER KIDDE & COMPANY, 
INC.", filed a Certificate of Correction, on the twenty-second day of October, 
A.D. 1976, ac 9 o'clock A.M. 

And I do hereby further certify thac che said "WALTER KIDDE 6 COMPANY, 
INC.", filed a CBrtlflcace Designating Series D Convertible Cumulative 
Preference Shares on the fifteenth day of July, A.D. 1977, at 4ilO o'clock F.M.; 

a 

And I do hereby further certify that the said "WALTER KIDDE & COMPANY, 
INC.", filed a Certificate of Increase of the Series C Convertible Cumulative 
Preference Shares on the fifteenth day of July, A.D. 1977, at 4:10 o'clock P.M. 

And I do hereby further certify that the said "WALTER KIDDE & COMPANY, 
INC.", filed a Certificate of Amendment on the twenty-second day of July, 
A.D. 1977, at 9 o'clock A.M. 

HNA00260 
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And I do hereby further certify that the said "WALTER KIDDE 6 COMPANY, 
INC.", filed o Certificate of Increase of Series C Convertible Cumulative 
Ftcfcrence Shares, on the thirteenth day of June, A.D. 1978, at 9 o'clock A.M. 

And I do hereby further certify that the said "WALTER KIDDE & COMPANY, 
INC.", filed a Certificate of Decrease of Series A Convartlbl* Cuoulatlv* 
Preference Shares, on che sixth day of March, A.D. 1980, ac 9 o'clock A.M. 

And I do hereby further certify that the said "WALTER KIDDE « COMPANY, 
INCi", filed a Certificate of Reduction of Capital, on the sixth day of March, 
A.D. 1980, at 9 o'clock A.M. 

And I do hereby further certify^^hal the said "WALTER KIDDE & COMPANY, 
IMC", filed a Certificate of Amendment, changing its corporate title to 
"Kidde, Inc.", on the sixteenth day of April. A.D. 1980. at 1 o'clock P.M. 

And I do hereby further certify that the aaid "Kidde, Inc.", filed a 
Restated Certificate of Incorporation on the twentieth day of May, A.D. 1982, 
st 9 o'clock A.M. 

And I do hereby further certify that the aforesaid Certificates are the 
only Certificate* on record of the aforesaid Corporation. 

And I do hereby fureher cercify that che aforesaid Corporation is duly 
incorporated under the laws of the Scate of Delaware and is in good standing 
and has a legal corporate existence not having been cancelled or dissolved so 
far as the records of this office show and is duly authorized to transact 
business. 

date. 
And I do hereby further certify that the Annual Reports have been filed to 

ID TESTIMONY WHEREOF, I have hereunto set my hand 

and official seal at Dover this tvelftb day 

ef' Hny in the year of our Lore one thousand 

nine hundred and elghty-chree. 

£^^ r 
Glenn C Ksnton, Secretory o/ Stot* 
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C 

1/ MICHAEL HARKINS/ SECRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF CERTIFICATE OF OWNERSHIP OF THE "BLOOM-1 INC." A 

CORF-ORATION ORGANIZED AND EXISTING UNDER THE LAMS OF TKE STATE CF 

DELAWARE/ MERGING "KIDDE/ INC." A CORPORATION ORGANIZED AND 

EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, PURSUANT 70 

SECTION 253 OF THE GENERAL CORPORATION LAW OF THE STATE OF 

DELAWARE AS RECEIVED AND FILED IN THIS OFFICE THE THIRTY-FIRST 

DAi' OF MARCH/ A.D. 1988/ AT 2:20 O'CLOCK P.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

CORPORATION SHALL BE GOVERNED BY THE LAWS OF THE STATE OF 

DELAWARE • , 

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "BLOOM-I 

INC."/ HAS RELINQUISHED ITS CORPORATE TITLE AND ASSUMED IN PLACE 

I 
lUTH 72809605i 

Michael Hkrkins. Sccreury ofSute 

AUTHEhmCATION: 51644323 

. 04/05/1988 DATE: 

CONTINUED ON PAGE 

HNAOOlll 



Qiixtt of ^ttrtizLT^ of ^ i n i t 

THEREOF -KIDDE/ INC. 

i : ! I .' : ! ! 2 : 

e 728096051' 
IUTH: 

Michael Hkrkins, Secretary of Suie" 

ENTTICATION: 1 6 < « 2 3 

DATE: 04/05/1988 
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CERTIFICATE OF OWNERSHIP AND MERGER 
MERGING 

KIDDE, INC. 
INTO 

BLOOM-1 INC. 

. UNDER SECTION 253 OF THE 
GENERAL CORPORATION LAW 

« * * * * 

Bloom-1 Inc., a corporation organized and existing 
under the laws of Delaware, hereby certifies, pursuant to 
Section 253 of the General Corporation Law of the State of 
Delaware, as follows: 

FIRST; That this corporation was incorporated on 
September 22, 1986, pursuant to_the General Corporation Law 
of the State of Delaware. 

» 

SECOND: That this corporation owns all of the 
outstanding shares of the stock of Kidde, Inc., which was' 
incorporated ion March 15,̂  1968; under the Name of W.K. 3 Corporation, 
pursuant to the General Corporation Law of the State of Delaware. 

THIRD: That this corporation, pursuant to the 
following resolutions duly adopted by its Board of Directors, 
by the unanimous written consent thereof filed with the 
minutes of the Board of Directors, on the 31st day of 
March, 1988 determined to and did merge Kidde, Inc. into this 
corporation: 

RESOLVED, that to effect the liquidation of Kidde 
Inc. (the "merged corporation") pursuant to Its plan of ' 
liquidation and dissolution dated November 10, 1987, the 
merged corporation shall merge with and into Bloom-l inc. 
("surviving corporation"), and the surviving corporation* 
shall merge into Itself, and assume all the obligations of 
the merged corporation; and 

• FURTHER RESOLVED, that the merger" shall be 
effective upon the date of filing of the Certificate of 
Ownership and Merger referred to below with the Secretary of 
State of. Delaware; and 

HNA00113 



FURTHER RESOLVED, that the tenns and conditions of 
the merger are as follows: 

(a) Each share of common stock of the surviving 
corporation which shall be outstanding on the effective date 
of the merger shall continue outstanding as a share of common 
stock of the surviving corporation; 

(b) Each share of common stock of the merged 
corporation which shall be outstanding on the effective date 
of the merger, and all rights in respect thereof, shall be 
cancelled. 

(c) The by-laws of the surviving corporation as 
they shall exist on the effective date of the merger shall 
continue as the by-laws of the surviving corporation until 
the same shall be altered, amended or repealed as therein 
provided; 

(d) The certificate of incorporation of the 
surviving corporation, as heretofore amended and in effect on 
the date of the merger, shall continue in full force and 
effect as the certificate of incorporation of the corporation 
surviving the merger; 

• (e) The directors and officers of the surviving 
corooration shall continue in office until.the next annual 
meeting of stockholders and until their successors shall have 
been elected and qualified; 

(f) Upon the merger becoming effective, all the 
property, .rights, privileges, powers, franchises, patents, 
trademarks, licenses, registrations and other assets of every 
kind and description of the merged corporation shall be 
transferred to, vested in and devolve upon the surviving 
corporation without further act or deed and all property, 
rights, privileges, powers and franchises, and every other 
interest of the surviving corporation and the merged corpora
tion shall be as effectively the property of the surviving 
corporation as they were of the surviving corporation and the 
merged corporation, respectively. The merged corporation 
shall, frora time to time, as and when requested by the 
surviving corporation or by its successors or assigns, 
execute and deliver or cause to be executed and delivered all 
such deeds and instruments and.take or cause to be taken such 
further or other action as the surviving corporation may deem 
necessary or desirable in order to vest, in and confirm to the 
surviving corporation title to and possession of any property 
of the merged corporation acquired or to be acquired by .; 
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reason of or as a result of the merger herein provided for 
and otherwise to carry out the intent and purposes hereof and 
the proper officers and directors of the surviving corpora
tion are fully authorized in the name of the merged corpora
tion or otherwise to take any and all such action; and 

FURTHER RESOLVED, that the proper officers of this 
corporation be and they hereby are directed to make and 
execute a Certificate of Ownership and Merger setting forth a 
copy of the resolutions to so merge the merged corporation 
Into the surviving corporation and setting forth the date of 
adoption thereof, and to cause the same to be filed with the 
Secretary of State and a certified copy recorded in the 
office of the Recorder of Deeds of New Castle County and to. 
do all acts and things whatsoever, whether within or without 
the State of Delaware, which may be necessary or proper to 
effect said merger; and 

FURTHER RESOLVED, that the surviving corporation 
change its corporate name by changing Article FIRST of the 
Certificate of Incorporation of this corporation to read as 
follows: . 

\, * "FIRST: The name of the Corporation is 
Kidde, Inc. (hereinafter, the 

• rcorporation").• 

FURTHER RESOLVED, that anything herein or elsewhere 
to the contrary notwithstanding, the merger may be amended or 
terminated and abandoned ĥ ^ the board of directors of the 
merged corporation or the surviving corporation at any time 

f 
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prior to the filing of the Certificate of Ownership and 
Merger with the Secretary of State. 

IN WITNESS WHEREOF, the undersigned corporation has 
caused this certificate to be signed by its Vice President 
and attested by its Assistant Secretary this 31st day of 
March, 1966. .. 

ATTEST: 

Bv: , ^ ^ ^ - ^ t ^ - ^ 
A s s i s t a n t Secre ta ry 

C O / 5 1 S 1 3 . 3 3 / 8 - 7 C 
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PAGE 

®ffice of ^BcrBfarg of ^ f a f c 

1/ MICHAEL HARKINS/ SECRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COT'Y OF CERTIFICATE OF OWNERSHIP OF THE "H I M P - 2 INC." A 

CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF 

DELAWARE/ MERGING "KIDDE/ INC." A CORPORATION ORGANIZED AND 

EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE/ PURSUANT TO 

SECTION 253 OF THE GENERAL CORPORATION LAW OF THE STATE OF 

DELAWARE AS RLCElMEl} AND FILED IN THIS OFFICE THE THIRTY-FIRST 

DAY OF MARCH/ A.D. 1988/ AT 2:25 O'CLOCK P.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

CORPORATION SHALL BE GOVERNED BY THE LAWS OF THE STATE OF 

DELAWARE 

AND 2 00 HEREBY FURTHER CERTIFY THAT THE SAID - H I M P - 2 

INC."/ HAS RELINQUISHED ITS CORPORATE TITLE AND ASSUMED IN PLACE 

. . 72S096051 . 

lENTICATION 

DATE 

J1644324 

. 04/05/19SC 

CONTINUED ON PAGE 2 
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©fficc of ^ttrtinx^ of ^ t a l c 

THEREOF "KIDDE/ IMC. 

I ; J J 1 : ' ' » ' • • • I 

^UTH 

Michael Hkriuns, Secreury of Sute 

ENTICATION: 1**^324 

DATE: 04/05/1988 
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CERTIFICATE OF OWNERSHIP AND MERGER 
MERGING 

KIDDE, INC. 
INTO 

H I M 2 - 2 INC. 

* * * * * 

DNDER SECTION 253 OF THE 
. GENERAL CORPORATION LAW 

* * * * * 

H Z H P - 2 Inc.. a corporation organized and existing 
under the lavs of Delaware, hereby certifies, pursuant to 
Section 253 of the General Corporation Law of the State of 
Delaware, as follows: 

FIRST: That this corporation was incorporated on 
September 22, 1986, pursuant to the General Corporation Law 
of the State of Delaware. 

- SECOND: That this corporation owns all of the 
outstanding shares of the stock of Kidde, Inc., which was 
incorporated on September 22, 1986 pursuant to the General 
Corporation Law of the State of Delaware. 

THIRD: That this corporation, pursuant to the 
following resolutions duly adopted by its Board of Directors, 
by the unanimous written consent thereof filed with the 
minutes of the Board of Directors, on the 31st day of 
March, 1988 determined to and did merge Kidde, Inc. into this 
corporation: 

RESOLVED, that to effect the liquidation of Kidde 
Inc. (the "merged corporation"J pursuant to its plan of ' 
liquidation and dissolution dated November 10, 1987, the 
merged corporation shall merge with and into H i* M p - 2 inc 
("surviving corporation"), and the surviving corporation * 
shall merge Into itself, and assume all the obligations of 
the merged corporation; and 

FURTHER RESOLVED, that the merger shall be 
effective upon the date of filing of the Certificate of 
Ownership and Merger referred to below with the Secretarv of 
State of Delaware; and *ci.*iiy 
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FURTHER RESOLVED, that the terms and conditions of 
the merger are as follows: 

(a) Each share of common stock of the surviving 
corporation which shall be outstanding on the effective date 
of the merger shall continue outstanding as a share of common 
stock of the surviving corporation; 

(b) Each share of common stock of the merged 
corporation which shall be outstanding on the effective date 
of the merger, and all rights in respect thereof, shall be 
cancelled. 

(c) The by-laws of the surviving corporation as 
they shall exist on the effective date of the merger shall 
continue as the by-laws of the surviving corporation until 
the same shall be altered, amended or repealed as therein 
provided; 

(d) The certificate of incorporation of the 
surviving corporation, as heretofore amended and in effect on 
the date of the merger, shall continue in full force and 
effect as the certificate of incorporation of the corporation 
surviving the merger; 

(e) The directors and officers of the surviving 
corporation shail continue in office until the next annual 
meeting of stockholders and until their successors shall have 
been elected and qualified; 

(f) Upon the merger becoming effective, all the 
property* rights, privileges, powers, franchises, patents, 
trademarks, licenses, registrations and other assets of every 
kind and description of the merged corporation shall be 
transferred to, vested in and devolve upon the surviving 
corporation without further act or deed and all property, 
rights, privileges, powers and franchises, and every other 
interest of the surviving corporation and the merged corpora
tion shall be as effectively the property of the surviving 
corporation as they were of the surviving corporation and the 
merged corporation, respectively. The merged corporation 
shall, frpi/ time to time, as and when requested by the 
surviving corporation or by its successors or assigns, 
execute and deliver or cause to be executed and delivered all 
such deeds and instruments and take or cause to be taken such 
further or other action as the surviving corporation may deem 
necessary or desirable in order to vest in and confirm to the 
surviving corporation title to and possession of any property 
of the merged corporation acquired or to be acquired by 
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reason of or as a result of the merger herein provided for 
and otherwise to carry out the intent and purposes hereof and 
the proper officers and directors of the surviving corpora
tion are fully authorized in the name of the merged corpora
tion or otherwise to take any and all such action; and 

FURTHER RESOLVED, that the proper officers of this 
corporation be and they hereby are directed to make and 
execute a Certificate of Ownership iand Merger setting forth a 
copy of the resolutions to so merge the merged corporation 
into the surviving corporation and setting forth the date of 
adoption thereof,* and to cause the same to be filed with the 
Secretary of State and a certified copy recorded in the 
office of the Recorder of Deeds of New Castle County and to 
do all acts and things whatsoever, whether within or without 
the State of Delaware, which may be necessary or proper to 
effect said merger; and 

FURTHER RESOLVED, that the surviving corporation 
change its corporate name by changing Article FIRST of the 
Certificate of*Incorporation of this corporation to read as 
follows: 

•"FIRST: The name of the Corporation is 
Kidde, Inc. (hereinafter, the "Corpora
tion").-

FURTHER RESOLVED, that anything herein or elsewhere 
to the contrary notwithstanding, the merger may be amended or 
terminated and abandoned by the board of directors of the 
merged corporation or the surviving corporation at any time 
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prior to the filing of the Certificate of Ownership and 
Merger with the Secretary of State. 

IN WITNESS WHEREOF, the undersigned corporation has 
caused this certificate to be signed by its Vice President 
and attested by its Assistant Secretary this 31st day of 
Marchr 1983. 

ATTEST: 

BV: y / ^ y ! y ( y H O a ^ 
A s s i s t a n t S e c r e t a r y 

CO/51513.33/8-7B 
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®ffice of ^ccrctarg of ^ t a t e 

I , MICHAEL H A R K : [ N 5 , ^ECRIiTARY OF- .S'TATE (DF THE i'TATE 0\-

DE:LAUAF<E DO HEF̂ 'EHY CERTIFY CERTIFICATE OF OWNEFV'.S*I-IIP OF THE "HKID 

45 INC." A COFTPORATION ORCIANIZED AND EXISTINCI UNDER THE LAWS OF 

THE .STATE OF DELAWARE, MEF^GING "KIDDE, INC." A CGFV'PORATION 

ORGANIZED AND EXI5"TING UNDER THE LAWS OF THE STATE OF DELAWARE, 

PURSUANT TO SECTION 253 OF THE GENERAL CORPORATION LAW OF THE 

STATE OF DELAWARE WAS RECEIVED AND FILED IN THIS OFFICE THE FIFTH 

DAY OF APRIL, A.D. 1988, AT 10 O'CLOCK A.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

CORPORATION SHALL BE G0VEF;;,NED BY THE LAWS OF THE STATE OF' 

DELAWARE 

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "HKID 45 

INC.", HAS RELINQUISHED ITS CORPORATE TITLE AND ASSUMED IN PLACE 

THEREOF "KIDDE INDUSTRIES, INC." 

88096G320 

irkins. Secretary of State 

AUTHENTICATION: ! i <^4895G 

04/08/1988 DATE: 
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CERTIFICATE OF OWNERSHIP AND MERGER 
MERGING 

KIDDE, INC. 
INTO 

HKID 45 INC. 

* * * * * 

UNDER SECTION 253 OF THE 
GENERAL CORPORATION LAW 

* * * * * 

HKID 45 Inc., a corporation organized and existing 
under the laws of Delaware, hereby certifies, pursuant to 
Section 253 of the General Corporation Law of the State of 
Delaware, as follows: 

FIRST: That this corporation was incorporated on 
September 30, 1987, pursuant to the General Corporation Law 
of the State of Delaware. 

SECOND: That this corporation owns all of the 
outstanding shares of the stock of Kidde, Inc., which was 
incorporated on September 22, 1986 pursuant to the General 
Corporation Law of the State of Delaware. 

THIRD: That this corporation, pursuant to the 
following resolutions"duly adopted by its Board of Directors, 
by the unanimous written consent thereof filed with the 
minutes of the Board of Directors, on the 31st day of 
March, 1988 determined to and did merge Kidde, Inc. into this 
corporation: 

RESOLVED, that to effect the liquidation of Kidde, 
Inc. (the "merged corporation") "pursuant to its plan of 
liquidation and dissolution dated November 10, 1987, the 
merged corporation shall merge with and into HKID 45 Inc. 
("surviving corporation"), and the surviving corporation 
shall merge into itself, and assume all the obligations of 
the merged corporation; and 

FURTHER RESOLVED, that the merger shall be 
effective upon the date of filing of the Certificate of 
Ownership and Merger referred to below with the Secretary of 
State of Delaware; and 

FURTHER RESOLVED, that the terms and conditions of 
the merger are as follows: 
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(a) Each share of common stock of the surviving 
corporation which shall be outstanding on the effective date 
of the merger shall continue outstanding as a share of common 
stock of the surviving corporation; 

(b) Each share of common stock of the merged 
corporation which shall be outstanding on the effective date 
of the merger, and all rights in respect thereof, shall be 
cancelled. 

(c) The by-laws of the surviving corporation as 
they shall exist on the effective date of the merger shall 
continue as the by-laws of the surviving corporation until 
the same shall be altered, amended or repealed as therein 
provided; 

(d) The certificate of incorporation of the 
surviving corporation, as heretofore amended and in effect on 
the date of the merger, shall continue in full force and 
effect as the certificate of incorporation of the corporation 
surviving the merger; 

(e) The directors and officers of the surviving 
corporation shall continue in office until the next annual 
meeting of stockholders and until their successors shall have 
been elected and qualified; 

(f) Upon the merger becoming effective, all the 
property, rights, privileges, powers, franchises, patents, 
trademarks, licenses, registrations and other assets of every 
kind and description of the merged corporation shall be 
transferred to, vested in and devolve upon the surviving 
corporation without further act or deed and all property, 
rights, privileges, powers and franchises, and every other 
interest of the surviving corporation and the merged corpora
tion shall be as effectively the property of the surviving 
corporation as they were of the surviving corporation and the 
merged corporation, respectively. The merged corporation 
shall, from time to time, as and when requested by the 
surviving corporation or by its successors or assigns, 
execute and deliver or cause to be executed and delivered all 
such deeds and instruments and take or cause to be taken such 
further or other action as the surviving corporation may deem 
necessary or desirable in order to vest in and confirm to the 
surviving corporation title to and possession of any property 
of the merged corporation acquired or to be acquired by 
reason of or as a result of the merger herein provided for 
and otherwise to carry out the intent and purposes hereof and 
the proper officers and directors of the surviving corpora-
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tion are fully authorized in the name of the merged corpora
tion or otherwise to take any and all such action; and 

FURTHER RESOLVED, that the proper officers of this 
corporation be and they hereby are directed to make and 
execute a Certificate of Ownership and Merger setting forth a 
copy of the resolutions to so merge the merged corporation 
into the surviving corporation and setting forth the date of 
adoption thereof, and to cause the same to be .filed with the 
Secretary of State and a certified copy recorded in the 
office of the Recorder of Deeds of New Castle County and to 
do all acts and things whatsoever, whether within or without 
the State of Delaware, which may be necessary or proper to 
effect said merger; and 

FURTHER RESOLVED, that the surviving corporation 
change its corporate name by changing Article FIRST of the 
Certificate of Incorporation of this corporation to read as 
follows: 

"FIRST: The name of the Corporation is 
Kidde Industries, Inc. (hereinafter, the 
"Corporation")." 

FURTHER RESOLVED, that anything herein or elsewhere 
to the contrary notwithstanding, the merger may be amended or 
terminated and abandoned by the board of directors of the 
merged corporation or the surviving corporation at any time 
prior to the filing of the Certificate of Ownership and 
Merger with the Secretary of State. 

IN WITNESS WHEREOF, the undersigned corporation has 
caused this certificate to be signed by its Vice President 
and attested by its Assistant Secretary this 4th day of 
April, 1988. 

By:.A, 
' v i c e ^ r e s i d ^ n t 

ATTEST: 

^yy/z/z^ 
; t a n t S e c r e t a r y 

CO/51513 .33 /8-7A 
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